
THE 

CONDUCT OF AND PROCEDURE AT 


PUBLIC, COMPANY AND 
LOCAL GOVERNMENT 
MEETINGS 


(The Companies Act, 1929, the 
Local Government Act, 1933, 
the Public Order Act, 1936, and 
the London Government Act, 
1939) 


By 


ALBERT CREW 


Of Oray’s Inn and the Middle Temple, Bameler-at-Lau 
Recorder of Sandwich 


ASSISTED BY 

EVELYN MILES. B.A., B.Sc., 

Of the University of London and Lvieobds Inn 
Bamstar-at-Lov 


SEVENTEENTH EDITION 


LONDON 

JORDAN & SONS, LIMITED 

CHANCBRY LANE,: W.C.* 
1944 



First Sditton . 1920 

Repr%nted 19 21 

Second Edition . 2912 

Third Edition 1915 

Fourth Edition 19 IS 

F*/th Edition 1929 

Sixih Edition 1920 

Seventh Edition . 1922 

Eighth Edition 1924 

Ninth Edition 2927 

Tenth Edition 292S 

Eleventh EdUton 1929 

Twelfth Edition J9S2 

Thirteenth Edition 19S2 

Reprinted . . 29SS 

Fourteenth Edition . 2924 

Reprinted ..... 193S 

Fifteenth Edition . 29S0 

Sixteenth Edition . 2938 

Seventeenth Edition . 2940 

Reprinted ... 2944 


BatsU, Watson 4t Vineii J4d„ London and Ayksburp 



TO 

HAROLD R. OXBORROW 

PRESIDENT 


LONDON ASSOCIATION OP CERTIFIED ACCOUNTANTS 

1938-1939 



PREFACE TO THE SEVENTEENTH 
EDITION 


^HIS edition lias lieen newly set up in type, thus 
affording an opportunity of recasting and re- 
arranging the text. New leading cases which define 
and illustrate the principles governing the conduct of 
and procedure at meetings generally have been included 
The relevant sections and schedules of the London 
Government Act, 1939, affecting “Meetings,” which 
comes into operation to-day, have been included. 
This Act in the main makes no change in the law, 
repeals jand re-enacts, in modern form, provisions 
contained m a large number of Statutes dating from 
the time of Henry VIII, and brings the law into 
harmony with that prevailing in England and Wales. 

This new edition owes much to the careful work of 
Evelyn Miles of the Chancery Bar, to whom grateful 
acknowledgment is due. 

The Index, Table of Cases, and Table of Statutes 
have been again thoroughly revised by the Author’s 
Clerk, G. E. Mead, who has also carefully checked 
every reference in the text 

A. C. 


3 Plowden Buildings, 

Temple, E.C.4. 


New Tear's Day, 1940 
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INTRODUCTION 

T he Procedure at and Conduct of Meetings of 
Local Authorities are generally governed by 
Statutory Regulations and/or set Rules called 
“ Standing Orders ” ; those of Limited Companies by 
their Articles of Association. 

To avoid confusion in debate and to expedite 
business, it is always desirable to have clear and 
definite rules for regulating the proceedings of any 
body which meets at regular intervals. Public Meetings 
held occasionally for some rehgious, political, or 
social object should be subject to a prearranged 
order of conduct, so that neither the speakers nor the 
hearers may be unnecessarily irritated. 

A successful Meeting largely depends upon the 
sympathy which exists between the platform and the 
audience, and this sympathy will be endangered by a 
lack of method in its conduct' and a want of knowledge 
of the rules and principles wluch govern the holding 
and proceedings of Meetings. A well-ordered Meeting 
18 conducive to good feehng, and this result cannot be 
attained without attention to the organisation of its 
proceedings and a defined method in the conduct of 
its debate. 

In Part I, the general principles and# rules for the 
procedure at Public and other Meetings are discussed 
and laid down. 

Part II is confined to the Law and Practice 
relating to Meetings of Companies, whether Chartered, 
Statutory, or Limited. When reference is made to 
Table A it should be always understood that the 
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provisions contained therein only, as a rule, refer to 
Limited Companies which have not elected to furnish 
themselves with special Articles of Association which 
have been duly registered. (See, however. Section 8 
of the Act of 1929.) 

Pabt III deals with the imjiortant subject of the 
Law and Practice relating to Meetings of Local 
Authonties. 

The Appendices comprise Notes and Definitions of 
Terms, the Local Authorities (Admission of the Press 
to Meetings) Act, 1908, Clauses in Table A relating 
to Meetmgs, a section on Free Speech and Blasphemy, 
Forms of Notices, Resolutions of Meetings, Agenda 
Papers, Minutes, and Test Questions. 



PART I 

PUBLIC MEETINGS, OTHER THAN COMPANY AND 
LOCAL GOVERNMENT MEETINGS 


C.M. — 1 
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Chapter I 

WHAT IS A MEETING? 

MEETINGS 

W HAT is a meeting ? — A meeting is an assembly of 
people for any lawful purpose, or for the transaction 
of business of common interest. “ The word ‘ meeting ’ 
implie.s a concurrence or coming to face of at least two per- 
■sons” (Sharp v. Dawes, 1870, 46 L. J., Q B. 104), so that, 
generally speaking, there can be no meeting of shareholders 
or of any body if only one attend personally, even if that one 
holds the proxies of many others 

One swallow does not make a summer, nor does the 
presence of one shareholder constitute a meeting (re Sanitary 
Carbon Co., 1877, W N 223), but see East v. I^nnett Bros. 
{post, p. 191). 

A meting (which must usually consist of two or more 
persons) is generally the coming together of a number of 
persons elected by the general body of members of a 
corporation or society, though the name may also be given 
to a coming together of the members of a corporation, com- 
pany, or society. It exercises, as a rule, independent and 
plenary powers, and passes resolutions bmding the whole 
body. 

Public Meetings. — The Public Order Act, 1936, s. 9 (1), 
, defines the following terms : — 

“ Meeting ” means a meetmg held for the purpose of 
the discussion of matters of public interest or for the purpose 
of the expression of views on such matters. 

“ Public meeting ” includes any meetmg in\ public place 
and any meeting which the public or any section thereof 
are permitted to attend, whether on payment or otherwise. 

“ Public place ” means any highway, public park 
or garden, any sea beach, and any public bridge, road, 
lane, footway, square, court, alley, or passage, whether a 
thoroughfare or not ; and includes any open space to which, 
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for the time being, the public have or are permitted to have 
access, whether on payment or otherwise. 

By the Law of Libel Amendment Act, 1888, s 4, a public 
meeting is defined as any meeting bond fide and lawfully held 
for a lawful purpose, and for the furtherance or discussion 
of any matter of public concern, whether the admission thereto 
be general or restricted. Another definition is ; any lawful 
meeting called for the furtherance or discussion of a matter 
of public concern, to which the public, or any particular 
section of the public, is invited or admitted, whether the 
admission thereto is general or restricted (Report of Home 
Office Committee, 1909 ; see fost, p. 77). 

The requisites of a valid meeting are — 

1 It must be properly convened, t.e. a proper notice 

must be sent by the proper summoning authority 
to every person entitled to be present. 

2 It must be properly constituted. To constitute a 

meeting it is essential — 

(o) That the properly appointed person is in 
the chair, since the chairman is necessarily 
an integral part of a meetmg. The appomt- 
ment of chairman is usually regulated by 
statute, standing orders, articles or rules and 
regulations. 

(h) That a quorum is present. The quorum is 
likewise regulated by statute, standing orders, 
articles or rules and regulations. If there is 
no such provision, custom decides what shall 
be a quorum, which must consist of at least 
two persons, but see •post, p. 42. 

3. It must be properly held in accordance with the 
standmg orders, articles, or regulations governing 
its constitution. 

COMMITTEES 

A committee is a body of persons appointed or elected by 
a society, corporation, or public meetmg for some special 
busmess or function, with or without plenary powers. A 
committee may consist of one person. “ A committee means 
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a person or persons to whom powers are committed which 
would otherwise be exercised by another body ” (re Taunne 
C!o , 1883, 26 Ch. D., at p. 132) It exercises limited powers, 
which may be modified or withdrawn by its appointing 
authority. Its decisions are usually in the form of recom- 
mendations which require the adoption or approval of its 
appointing authority. 

“ The term ‘ committee ’ means an individual or a body 
to which others have committed or delegated a particular 
duty, or who have taken on themselves to perform it m 
the expectation of their act being confirmed by the body 
they profe.ss to represent or act for ” (Reynell r Lewis, 1846, 
16 M & W , p. 529). , 

Sub-Committee. — A sub-committee stands in the same 
relation to a committee as a committee does to a meeting, 
and can only act within the limits prescribed by its 
appointing authority, le a committee Delegating to a 
sub-committee does not imply a parting With the powers 
granted by the committee which grants the delegation, but 
confers an authority to do thmgs which otherwise the 
committee would do itself Such powers delegated to the 
sub-committee can be resumed at any time by the appointing 
committee (Huth v Clarke, 1890, 25 Q B T)., p 391) 
Such sub-committee must report to the committee ; the 
existence of a sub-committee expires with the existence 
of its creating body. 

As to meetings of committees and sub-committees, see 
post, p. 36 

WHERE MEETINGS MAY BE HELD 

Place of meeting. — The meetmg must be held at the 
time and place prescribed, or if there be no|>e such, at a 
time and place reasonably convenient for the majority of 
those who are entitled to attend. See post, p 16. 

No public meeting of more than fifty persons can be held 
within one mile of Westminster Hall during a Session of 
Parliament (Seditious Meetings Act, 1817). 

Local authorities often permit public meetings to be held 
in defined areas under their jurisdiction and make by-laws 
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for their regulation, which if within the scope of the authority 
of the statute conferring that power on them, are enforceable 
(Slee V Meadows, 1911, 75 J P. 246). 

Meetings may be convened for any lawful purpose on any 
day and time and in any place, provided such persons have 
the right to occupy that place, and that that place complies 
with any statutory enactment or by-laws which may have 
been made afEecting the safety of those attending The 
Trade Union Act, 1913, s 3, however, restricts the application 
of trade union funds for the holding of political meetings 

Meetings on highways. — There i.s no right to hold 
meetings for any purpose on public highways (see M’Ara v. 
Magistrates of Edinburgh, post, p 8), or on private highways 
(see Hampstead Garden Suburb Trust v Denbow, post, p 8), 
since a highway only exists for the purpose of passage Whilst 
there is no nght to hold such a meeting, the fact that a public 
meeting is held upon a highway does not necessarily make 
the meeting unlawful. WTiether it is unlawful or not depends 
upon the circumstances in which it is held, e.g whether or 
not an ob.stnictioii is caused “ The justices had no right 
to assume that simply because the meeting was held on a 
highway it could be interrupted notwith.standmg the pro- 
visions of the Public Meeting Act, 1908” (Burden v Rigler, 
1911, 1 K. B., p 340). 

No right on the part of the general public to hold meetings 
on a common is known to the law (Uc Morgan v Metropolitan 
Board of Work-s, 1880, 5 Q B D 155), and consequently 
a by-law prohibiting public meetings on a common is valid. 
There is no right to hold public meetings in the Royal Parks 
unless sjiecific regulations so provide (Bailey v. Williamson, 
1873, L. R., S Q. B. 118). Similarly there is no nght to hold 
public meetings in Trafalgar Square except by regulation 
of the First Commissioner of Works. “ A claim on the 
part of persons so minded to assemble in any numbers, 
and for so long a time as they please to remain assembled 
upon a highway to the detriment of others having equal 
rights, is in its nature irreconcilable with the right of free 
passage, and there is, so far as we have been able to ascertain, 
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no authority whatever in favour of it It was urged that 
the right of public meeting, and the right of occupying any 
unoccupied land or highway that might seem appropriate 
to those of Her Majesty’s subjects who wish to meet there, 
were, if not synonymous, at least correlative We fail to 
appreciate the argument, nor are we at all impressed with 
the serious consequences which it was said would follow 
from a contrary view Tliere has been no difficulty experi- 
enced in the past, and we anticipate none m the future, 
when the only and legitimate object is public discussion, 
and no ulterior and injurious results are likely to happen. 
Things are done every day, in every part of the kingdom, 
without let or hindrance, which there is not and cannot be 
a legal right to do, and not unfrequently are submitted to 
with a good grace because they arc in their nature incapable, 
by whatever amount of user, of growing into a right ” {ex parle 
Lewis, 1888, 21 Q B D , p. 197). 

“ The primary and over-ruling object for which streets 
exist IS passage. The streets are public, but they are public 
for passage, and there is no such thing as a right in the public 
to hold meetings as such in the streets. . . . Streets are for 
jiassage, and piassage is paramount to everythmg ebe That 
does not necessarily mean that any one is domg an illegal 
act if he IS not at the moment pissing along. It is quite 
clear that citizens always meet in the streets, and may stop 
and spieak to each other. The whole thing is a question of 
degree, and nothing else . . . Tlie right of free speech 
is to promulgate your opinions by sjieech so long as you do 
not utter what is treasonable, or libellous, or make yourself 
obnoxious to the statutes that deal with blasphemy or 
obscenity. But the right of free speech is a pierfectly separate 
thing from the question of the place where that right is to be 
eiercised. . . . Open spaces and public places differ very much 
in their character, and before you could say whether a certain 
thing could be done in a certain place, you would have to know 
the history of the particular place. . . . Here we are dealing 
with a street proper. . . It is a thoroughfare. ... In 
such a place there is not the slightest right in any one to hold 
a meeting as such. . . . The magistrates . . . have got to 
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consider two things, first, whether what is going on in the 
streets is at all likely to interfere vrith . . the right of 
passage ; and, secondly, whether what is going on is likely 
to lead to a breach of the peace ” (M’Ara v. Magistrates of 
Edinburgh (1913, S. C., at p 1073)). 

In Aldred v. Miller (1924, S C. 117) it was held, on the 
assumption that a public street may be lawfully u.sed as a 
place for public meeting, that such meeting must be con- 
ducted so as not to interfere with other public uses of the 
street “ There is no such thing as a private right in any 
individual to make use of any public street for holding public 
meetings. If the thing is done at all, it must be done, with 
due regard to the equal participation of all the members 
of the public in the various uses for which public streets 
are kept open The duty of the police is to vindicate public 
right, and not to facilitate abuse of the street by any indi- 
vidual of his own ” 

In Hampstead Garden Suburb Trust v. Denbow (1913, 77 
J. P. 318), It was held that a company had a right to restrain 
a public meeting being held in a private road on their land 
which was not dedicated to the public, and along which there 
was no public right of way. 
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Chapter II 

ADVERTISEMENT AND NOTICE OF MEETINGS 

ORGANISATION OF MEETINGS 

I N the absence of statutory rules, standing orders, or other 
regulations, the promotion and convening of public 
and other meetings necessarily depend on the object of the 
proposed meeting. 

It 18 evident that cither some established body or some 
definite persons should be responsible for the organisation 
and consequent expenses winch a properly conducted 
meeting entails. It is therefore incumbent on that body 
or those definite persons to meet beforehand and settle 
the preliminaries, such as the hire of hall, advertising, 
printing, and the like 

A secretary and a treasurer are necessary officers, and 
the management should be entrusted to a small working 
committee, whose proceedings and orders should -be duly 
minuted, and whose accounts should be carefully kept and 
audited 

If the meeting is of a minor character and'^the expenses 
small, the promotion and convening may be left to one person, 
but as a rule it is essential that there should be some definite 
organisation to promote and conduct meetings at which the 
attendance may be large and the expenses connected there- 
with not inconsiderable. 

ADVERTISEMENT 

If the proposed meeting is one at which the attendance 
of the general public is desired, due and adequate notice 
should be given. There are many methods of advertising 
a meeting, each having certain advantages with corresponding 
drawbacks. Among those commonly used are the followmg • — 

1. Distribution of handbills. — This has the merit of 
cheapness. When handbills, however, are delivered from 
door to door they are generally unwelcome. A variety 
C.M.— 1* 
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of footprints implanted on a newly cleaned doorstep, un- 
fastened gates, and a letter-box stuffed with unwanted 
matter are not unusual results which follow from the dis- 
tribution of handbills, and therefore they are unbeloved 
by the average householder Further, a large proportion 
of such handbills is never read. 

2. Bill-posting. — This is an admirable method, provided 
the stations on which the bills are displayed are in prominent 
and good positions. But often these stations surround 
plots ripe for building, and therefore somewhat out of 
the way, or the stations are contiguous to buildings in 
course of demolition or erection. In such cases the super- 
stitious often take pains to avoid the ladders, and the 
cautious the chance of meeting a falling brick or other debris, 
and consequently fail to read the notices there displayed 

“ Fly-postiug ” 18 very effective, but an intolerable 
nuisance to tho.se whose walls are adorned in this way. 
One of the best methods is to advertise on railway stations 
or the approaches thereto, the dejiarture platforms of un- 
punctual railway.s being preferable. 

3. Newspaper advertisement.— The most effective 
medium of advertising is undoubtedly the newspaper, pro- 
vided sufScient space is taken to make a proper display. 

There is no doubt that when the results and effect of 
advertising in newspapers are carefully considered it is by 
far the cheapest method. The publicity which comes from 
advertising in a newspaper is unrivalled The local paper 
IS generally thoroughly read and its advertisements scanned 
— sometimes for interest, at others for profit, and not infre- 
quently for amusement. 

Economy in space means an ineffective display , a useful 
advertisement ’should aim at drawing the attention of even the 
casual reader. 

It is obvious that with the multiplicity of meetmgs the 
local newspaper cannot insert reports of all, but there is no 
doubt that some preference and prominence are rightly 
given to the meetings which have been advertised in its 
columns Further, a preliminary notice in its news columns 
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or diary of forthconung events is often accorded to such 
meetings, which is exceedingly useful iii bringing them 
under the notice of those who have failed to read the 
advertisements. 

It IS a mistake to confine advertisements of political 
meetings to the organs of the party concerneil, unless they are 
merely demonstrations of the faithful. An advertisement 
in the opposition papers often ensures a report of the meeting, 
which reaches the eye of the unconverted person who never 
reads a paper or attends any meeting except those of his 
own political faith Thus an opportunity i.s given to a large 
cla.ss of persons who confine themselves ordinarily to one 
aspect of the case to know both side.s of the question. 

NOTICE OF MEETINGS 

The meeting may concern only an elected or selected 
class of people, in which case due and adequate notice must 
be given to each mcmlnr cntuled to be ■present in strict 
accordance with the standing orders or rules of the body, 
organisation, or society affected, and such notice must be 
issued by the proper otfaeer, person, or authority MTiere no 
definite notice is required by the rules, a rea.sonable notice 
must be given which will enable those whose "Suty it is to 
attend to have the opjiortuiiity of attending. 

1. Want of notice in such cases may affect the validity 
of a meeting, and a notice must be given to every person 
entitled to attend. The omission to summon one member 
to a corporate meeting avoids the acts of that meeting 
(R. V. Shrewsbury, 1735, Cas. Lee, temp. Hardw. 147) “ I 

am of the same opinion [t.e no justification of an assault 
had been made out, on the ground that the mating was not 
a select vestry duly assembled] . . . The question 

IS whether the allegation that the defendants were duly 
assembled as a select vestry has been made out. As they 
were assembled not on the general day of meeting, but on 
a particular day and for a sjiecial purjxise, they should have 
proved the notice, without which they could not be assembled 
as a vestry. The sort of notice is not material ; but some 
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notice should have been shown, and it is admitted that one 
of them received none” (Dobson v Fussy, 1831, 7 Bing., 
p. 311). 

Where a person is beyond reasonable summoning distance 
the empty form of sending notice to him need not be gone 
through, and in Young v. I.>adie8’ Imperial Club (1920, 36 
T. L, R. 392) the Master of the Rolls was inclined to the 
opinion that the same rule would apply in the case of a member 
who was 80 ill as to be unable on that ground to appear ; 
but except in these cases there is an obligation to send a 
notice to each member of the cximmittee, and failure to do so 
renders invalid any resolutions passed by such a committee, 
.so that a person who agreed to allow her name to appear 
on the list of members of a committee, but liad intimated 
that she would be unable to attend any of the meetings, 
IS a summonable person, and a notice must be sent to her, 
otherwise any resolutions of such a committee will be invalid. 

A member of a committee has certain duties to perform 
as well as privileges to enjoy, and it may well be that a 
person joining a club does so on the faith of the particular 
member of a committee discharging the duties attaching to 
the office. 

A public body entru.sted with the performance of a public 
duty cannot hold an extraordinary meeting unless all ihe 
members be summoned who can be summoned, or the 
unsummoned members are actually present at such meeting. 
The proceedings at a meeting at which any individual is 
not present who might have been summoned and was not 
summoned are void, though the omission be accidental, 
or though the individual has giveu a general notice 
that he wishes not to be summoned (Rex v. Langhome, 
1836, 6 N. & jyi. 203). 

2. Want of notice or an improper notice may nuU^ 
the acts done at a meeting of this kind. — The notice 
convening the meeting should contain sufficient description 
of the important business which the meeting is to transact;, 
and the meeting cannot in ordinary cases go outside the 
business mentioned in that notice (Longfield Parish Council v. 
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Wnght, 1918, 88 L J. Ch. 119). “ In my opinion what was 
done was wrong first, becanse there was no proper notice 
given to a person who ought to have had notice . . . and, 
secondly, because another gentleman was present who ought 
not to have been ” (Lane v. Norman, 1891, 66 L. T , p. 86). 
The object of requiring a proper notice of the purposes for 
which the meeting is to be held, is to enable a member to 
exercise his own judgment as to whether he will attend or 
not A notice may be good in part and bad in part, and it 
i.s not wholly invalid because it extends to something which 
cannot be done at the meeting (Gleve v Financial Corporation, 
1873, L K . 16 Eq. 363). 

3. Insufficient notice of purpose of meeting may 
affect the validity of resolutions passed thereat. — 

“ Undoubtedly it was the intention of the Legislature in 
framing this Statute to provide that due information should 
be given to all the parishioners of the special purpo.se for 
which their attendance is required ... As to the second 
part of the resolution — the making a rate for the general 
expenses of the parish — we are all clearly of opinion that the 
notice was wholly insufficient for that purpose [i.e. because 
the notice did not clearly apprise the pan.shioners of the 
special purposes for which the meeting was cnlled] and that 
the provisions of the Statute have not been compiled with ” 
(per Dr Lushington, in Smith v Deighton and Billington, 
1852, 8 Moore P. C 187). “ If the circular convening that 
meeting had stated the specific object for which it was 
to be held, I do not deny that the resolution may have 
been within the scope of its authority ” (Lawes’s Case, 1852, 

1 De G. M. & G., p. 421) In Young t- Ladies’ Impenal 
Club {ante, p. 12) it was held that as the notice of a meeting 
did not state the object of the meeting with «Bufficient par- 
ticularity it was invalid, and consequently the proceedings 
of that meeting were likewise invalidated. See R. v Corpora- 
tion of Dublin (1911, 2 Ir. R 245) ; R. v. Macdonald (1913, 

2 Ir. R. 55). 

4. Waiver of notice. — But if all the members are present 
Without notice of a resolution, and none object to the 
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informality, want of notice will be excused, and the pro- 
ceedings cannot afterwards be invalidated on that ground 
(Machell v Nevinson, 1809, 11 East, 84n) See also in re 
Oxted Motor Company, 1921, 3 K B. 32 

5. Notices must be fairly explicit and clear to 

ordinary minds. — They must be frank, open, clear, satis- 
factory, and free from “ trickiness ’’ If they do not fairly 
disclose the purpose for which the meeting is convened, 
such meeting is invalid (Kaye ii Croydon Tramways, 
1898, 1 Ch 358) *■ The Court, does not scrutinise these 

notices with a view to exercise criticism, or to find out 
defects, but it looks at them fairly. I think the question 
may be put in this form What is the meaning which 
this notice would fairly carry to ordinary mmds ? That, 
I think, IS a reasonable test ’’ (Henderson v Bank of Austra- 
lasia, 1890, 45 Ch D , p. 337) 

6. Notice of special business should be very explicit, 
and give the fullest information relating to the matters 
for consideration or decision. — When a meeting is sum- 
moned for special business, no other business should be 
transacted except that of which due and adequate notice 
has been given, although, in general, what is known as ordmary 
business (if included m the agenda paper of which due notice 
has been given) may be transacted at any meeting of a 
recognised corporate body. There are generally some 
regulations as to the calling of special meetings, or the trans- 
action of special business, which invariably provide that 
a certain time must elapse before .such meeting can be held 
or such business transacted. In some cases special business 
can only be transacted at specified meetings 

7. In giving notice of a meeting it is necessary to 
give in detail the following particulars : place, date, 
day, and time of meeting. If one meeting is to be held 
immediately after another, it is desirable to fix the time of 
the second meeting when it is thought the first meeting will 
end, adding the alternative “ or at the rising of the (previous) 
meeting.” 

8. A member of a corporate or other body who 
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has properly received a notice convening a meeting 
thereof has a right to attend and to take part in the 
proceedings. — In practice there is no difficulty as to this 
rule, but it may well be that in the case of a limited or statutory 
company or meeting of creditors where the members entitled 
to attend may conceivably number some thousands, a serious 
practical difficulty might arise when a large majority desired 
to be present ; the common law rule seems to be that all 
persons properly entitled to attend have the right to attend 
and take part in the proceedings In R. v Hill (1825, 4 
B & C. 426) the principle was laid down that in the absence 
of any specific day fixed by charter or law, it is essential 
that notice of the meeting and of the business to be transacted 
there should be given to all persons entitled to attend, and 
that it should be a reasonable notice and given at a reasonable 
time before the meeting. 

A suggestion was made when the majority of the 
councillors of the borough of Poplar was committed to 
prison for contempt of Court, that being a majority they 
could curry on the business of the council Apart from 
the provisions of the Local Government Act, 1933, 
a majority cannot validly hold a meeting unless every 
member is properly summoned and given au opportunity 
to attend. A majority cannot bind a whole corporation 
if a minority is deprived of its right of attending the meeting, 
e gr by holdmg a meeting to which it has not reasonable 
access or where the place of meeting is so inconvenient or 
small that it is physically impossible to be present. Every 
corporate act must be done at a meeting properly convened, 
properly constituted, and properly held at the usual place 
of meeting at which every member has the right to attend. 

9. Absence beyond reasonable summotiing distance 
(or possibly serious illness) of a person entitled to 
attend a meeting is a good reason for not summoning 
him. — “ The election being by a definite body on a day of 
which, till summons, the electors had no notice, they were 
all entitled to be specially summoned, and if there was any 
omission to summon any one of them, unless they all happened 
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to be present, or unless those not summoned were beyond 
summoning distance (as, for instance, abroad), there could 
not be a good electoral assembly, and even a unanimous 
election by those who did attend would be void ” (Smyth v 
Barley, 1849, 2 H. L. C. 789, at p 803). 

In re Portuguese Copper Mines (1889, 42 Ch. D 160), 
a director of a company, on being told a meeting would 
be held next week, said, “ I cannot be there.” It was held 
that this could not be relied on as a waiver of his right to 
notice, and as no notice was sent to him the meeting was 
declared invalid. “ Perhaps if a member were at such a 
distance that it would be absolutely impossible for him to 
attend, then the secretary might be, excused from sending 
a notice to him and the meeting would be properly convened. 
Possibly the same exception might hold good when a member 
was so dangerously ill that he could not be moved ” (Young 
t). Ladies’ Imperial Club, ante, p. 12b 

It is desirable to send notices of meetings to all members 
in all circumstances, even to those who may be abroad, 
since It enables them to be kept fully informed of what is 
being done at meetings of bodies of which they are members. 

10. Adjourned meetings. — A meeting at common law 
may be adjourned to complete unfinished business, and in 
such cases no summons of such adjourned meeting need 
be given, but no fresh business which may casually arise 
can be transacted at this adjourned meeting unless proper 
notice and summons have Wn issued (R. ti. Qrimshaw, 
1847, 11 Jur. 965). 

11. Any other business. — ^Where notice is given of a 
meeting of a corporation for one particular busmess only, 
the body cannot go on to other business unless the whole body 
is met and it is done by consent (R v. Wake, 1782, 1 Barn. 
E. B. 80). Creneral business of a formal or unimportant 
character may be transacted without notice under the heading 
of other business, provided no one present objects. If such 
business involves the expenditure of money, it is probable 
that the persons present may be personally liable therefor 
should a subsequent meeting refuse to ratify their acts. 
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12. Notice sent but not received through negiect of 
member. — In James v Chartered Accountants (Institute), 
1907, 98 L T., 225, it was held that a notice posted 
to the registered address of a member proposed to be 
expelled was sufficient, though, having changed his address, 
he never actually received it and it had been returned 
through the Dead Letter Office, the member having neglected 
to notify his change of address 

13. Clear days’ notice and Sundays. — Where the rules 
specified a fortnight’s notice, a notice sent on the 1st of 
November for a meeting to be held on the 14th November was 
declared invalid in Labouchere r. ViTiarncliffe, post, p. 64. In 
the absence of special provision the number of days must 
be “ clear,” t e exclusive of the day of service and the day 
on which the meeting is held. 

“Four clear days” means days exclusive of the day 
of service and of meeting e g. a meeting, four clear days’ 
notice of which was issued on the 20th in.st , could not 
be held before the 25th inst. (Mercantile Co. v International 
Co of Mexico, 1893, 1 Ch 484n) In Lawford v. Davies 
(1878, 4 P. D. 61) It was held that Ist July 4 a.m. to 21st 
July 12 noon was only twenty days ; and in E.- v. Middlesex 
Justices (1843, 12 L. J , M. C 59) where the Turnpike Act, 
1823, required that notice of appeal should be served within 
six days and the last day of the six days was a Sunday, it 
was held that notice on the Monday following was too late, 
and that the service of such notice upon a Simday would 
not be a good notice. And see R. v Aberdare Canal Co. 
(1850, 14 Q. B. 854). 

The phrase “ not less than twenty-one days’ notice ” in 
B. 117 (2) of the Companies’ Act, 1929, means twenty-one 
clear days’ notice, exclusive of the day ^f service and 
exclusive of the day on which the meeting is to be held. 
An article which provides that the day of service of a notice 
is to be counted in the relevant number of days must be 
disregarded (re Hector Whaling, Ltd., 1935, 52 T. L. R. 
142 ; R. V. Turner, 1910, 1 K. B. 346 ; Chambers v. Smith, 
1843, 12 M. & W. 2) 
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Notice “at least fourteen days before the date” of a 
meeting of debenture holders means fourteen clear days. 
Where notice is by advertisement the clear days count 
between the issue of the advertisement (or circular) calling 
the meeting and the day of the meeting, and such notice is 
effectual even though it may not reach members until some 
days afterwards (Snejith v Valley Gold, Limited, 1893, 1 Ch. 
478). If the interval is lojvs than fourteen clear days, the 
statutory defect in the resolution only affects the position of 
the company and its shareholders taler se, and does not con- 
cern creditors (re Miller’s Dale & Ashwood Dale Lime Co., 
1885, 31 Ch D. 211) 

When the period within, which an act or proceeding is 
directed does not exceed seven days, Sundays, Christmas 
Day, public feasts or fasts are not to be reckoned in the 
computation ; but see ex parte Simpkin (1859, 29 L J. M C. 
23), where Sunday was included in a two days’ notice But 
seven days at least would include Sundays, etc ; Sunday. s are 
usually included in calculating days of notice, except where 
there is statutory provision to the contrary (R. v Middlesex 
JJ. supra, six days’ notice). Sundays are however usually 
excluded in any notice for a period of less than seven days 
(Municipal Corporations Act, 1882, s 230). Clear days 
means a time within which an act is to be done, e.g. to do an 
act within fourteen days, i.e it must be done before the four- 
teenth day, or may mean an interval to elapse before an act 
can be done, e.g to do an act after fourteen days, fourteen 
days must be included in the interval. 

Where an act is required by Statute to be done so 
many days at least before a given event, the time must be 
reckoned, excluding both the day of the act and that of 
the event, i.e excluding the day of service and the day of 
the meeting (R. ti. Shropshire Justices, 1838, 8 A. & E. 173 ; 
Norton v. Town Clerk of Salisbury, 1846, 4 C B. 32 ; Young 
V Higgon, 1840, 6 M &: W. 49; Blunt v Heslop, 1838, 8 
A. & E 577 ; Peacock v Reg., 1858, 27 L. J. C. P. 224). 
In Lancs. & Yorks. R. Co. v. Swann (1916, 1 K. B. 263) 
Sunday was excluded in a 48-hour notice. 

14. Absence from meetings for a period generally 
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varying from six to twelve months often vacates the ofi&ce 
held by a member of a statutory or other governing body. 
Special articles generally provide for this, but Table A 
contains no provision to thi.s effect 

Where the words used in such an article are “ if he 
abscnt.s himself,” this means voluntary or deliberate absence, 
and if it can be shown that the absence is inv'oluntary, e g 
illness, it cannot be said that a person had absented himself 
(Mack’s Claim, 19CK), W N IH). Period of absence is 
reckoned from the date of the first meeting which the mem- 
ber fails to attend (Kershaw v. Shoreditch Borough Council, 
1906, 70 J. P. 190), and notice of intention before declaring 
a member in default for non-attendance must be given to 
him (Richardson v Methley School Board, 1893, 9 T L. R. 
603). In this case it was held that a physical attendance at 
a meeting is necessary, e g looking in at the meeting casually 
and taking no part, or being present for a few minutes only 
out of a long meeting, does not constitute an attendance. 
Disqualification by absence cannot be cured by subsequent 
attendance (R v Hunton, 1911, 75 J. P. 335)i, -Standing 
orders frequently provide that leave of absence may be given, 
at the discretion of the meeting, for a fixed period of time. 
This power should be exercised before the ffirmination of 
the period of absence has elapsed which ordinaijly vacates 
office Disqualification by absence from meetings of a board 
or council is not usually cured by presence at committee 
meetings thereof during the disqualifying period. 
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Chapter III 
THE CHAIRMAN 

“ It’s the chair as is speaking,” said Mr Gape, who had a true 
Enghshinan's notion that the chair itself could not be called to 
order. — OrUy Farm, by Anthony Trollope. 

Chairman : “ You are out of order. Sir ' ” 

Member “ I beg your pardon, Mr. Chairman, I never felt better 
m my hfe ! I ” 

At the Metropolitan Asylums Board, Jan 4th, 1922. 

QUALIFICATIONS OF A CHAIRMAN 

T he ideal chairman should be a man of infinite tact 
and patience, po8.se8s a judicial mind, be able to 
command the respect of the meeting, be ab.solutely impartial 
m his rulings — never allowing the latter to be questioned — 
and always ready and resourceful when difficulties ari.se. 
He should be firm yet courteous, able to govern men, not 
allow himself to be carried away by jiarty or other feelings, 
able to endure bores cheerfully and circumvent mere 
obstructionists skilfully 

A chairman should po8.se8s a calm, placid temperament, 
have a proper sense of the digmty of his position, not be 
garrulous, and be accustomed to rule without fussiness, 
hauteur, or bullying A remarkable feat by a woman was 
recorded in the Press in 1926 This lady, who was not only 
single but singular, had the unique record of being in the 
chair of a committee for some eight years without having 
spoken for more than half an hour in the aggregate during 
the whole of her term of office. She was rightly regarded 
by the members of this committee as an ideal chairman, 
and her example might be followed with advantage by 
other chairmen 

A good chairman should be able to govern a meeting 
with genial domination and be a benevolent autocrat — 
not overbearing or brusque in manner, but determined in 
a quiet way to have the business of the meeting transacted 
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m an orderly and expeditious fashion. He should have 
a wide knowledge of men, and some acquaintance with the 
subject under discussion. He should remember that men at 
meetings are often but children of a larger (sometimes not 
much larger) growth, and should combat their petulance, 
unreasonableness, and pettiness by common sense, sweet 
reasonableness, and quiet determination. He must believe 
in himself, but not allow his ma.sterfulness to obtrude too 
much. A chairnoan should have some strength of character ; 
hearing and seeing all things, but conveniently and quietly 
Ignoring at tunes those matters which might better have 
been left unsaid or not done. 

Occasionally he may be subjected to rude or personal 
remarks ; if these are unjirst, it is generally well to leave 
them unnoticed On the other hand, should there be some 
cause for such ill-natured criticism, he might change his 
manner or tactics Nothing impresses a meeting so much 
as strict impartiality — especially the minority, the strength 
of whose opposition is often in inverse ratio to their 
numbers. 

Above all, he should not lean over-much to the popular 
side ; a little judicious praise or approbation of the other side 
will tend to disarm and counteract the suspicicms and quell 
the incipient disorder of the opposition At all events 
he should never allow the unpopular side to feel that 
“ minorities must suffer ” In short, he must get his own 
way in the conduct of the meetmg, and get it — if he can — 
peacefully and without friction, making it appear that his 
will and that of the meeting are one and the same. 

It is a good discipline for a cantankerous and voluble 
person to be in the chair for a period, but it may result 
in proving a greater burden than his loug-suSering fellow 
members ever dreamt of. 

APPOINTMENT 

There must be a chairman. If a person is present who 
has been previously elected chairman or has a common law 
or statutory right to take the chair, that person must take 
the chair. If such a person is not present, the election of a 
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chairman is necessary, and it is desirable in such cases that 
a temporary chairman, who is not a candidate for the chair- 
manship, should be chosen, merely for the purpose of electing 
the chairman. 

The chairman in many instances is elected for a particular 
meeting, or annually, or for a fixeil jieriod of time, and some- 
times for life. There is usually nothing to prevent a person 
proposing or seconding him.self as chairman, though this 
course is undesirable ; in any event, he is entitled to vote for 
himself. 

Often there is a deputy-chairman — dp.<iignatpd vice- 
chairman, or vice-president — who takes the chair in the 
absence of the regular chairman at the appointed time 

Should both chairman and vice-chairman be absent, it is 
open to the members present to elect one of their number 
to the vacancy, who will retain his position even if the laggard 
chairman or vice-chairman turns up afterwards Usually, 
however, the ordinary chairman is allowed a few minutes" 
grace before another member is elected to the chair As 
a matter of courtesy, though not of right, the chairman 
thus appointed often gives way to the regular chaimiau by 
vacating the chair, which operates as a virtual resignation 

A chairman should always be punctual and regular in 
his attendance, and whenever possible should send notice 
to the meeting when he is likely to be absent or unavoidably 
late. 

In the case of meetings of creditors, the largest creditor 
IS generally voted to the chair. In specially convened 
meetings, where there is no regular chairman e g. political 
demonstrations, religious and social gathenngs — it is usually 
the custom for the conveners to select their own chairman 
beforehand, and to announce his name on the notice or 
advertisement of the meeting. 

The opening remarks of the chairman should be brief 
and to the point — tempered with discretion and wit. He 
should direct and control rather than lead a meeting. 

• 

How elected. — It is desirable that the chairman should 
as a rule be elected without opposition, by a simple motion, 
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p g. “ I move that Mr. X. Y. Z take the chair.” In any case, 
he must be duly proposed and usually, but not necessarily, 
seconded, and if there is more than one candidate, the 
decision of the meeting should be taken either by show of 
hands or (rarely) by jwll The actual putting of the motion 
for the election of a chairman to the vote is generally done 
by the projioser or secretary, but it is much better for a 
temporary chairman to be appointed, especially when there 
IS a contested election 

A person must not preside at his own election or re- 
election, since *' a man is not to be a judge in his own cause ” 
(R V Owens, ld58, 28 L J Q B , at p 318). “There is no 
more .sacred maxim of our law than that no man shall be a 
judge in his own cause, and such force has that maxim that 
interest constitute.s a legal incapacity to a person being a 
judge in every case ... it is impo.ssible for a Court of Law 
to allow him to exercise the function of pre.siding at that 
election of which he could influence the re.«ult " (Fanagan v 
Kenian, 1881, L R , Ir , 8 C P , at pp. 48, 49). “ No man 
can preside at his own election and return himseli” (R. f. 
White, 18G7, L. R , 2 Q. B., at p 501) 

Objection to appointment of chairman. — ^i^y objection 
to the nomination of a chairman should be made there 
and then “ It is alleged that there was an irregularity 
in nominating the chairman ; but it appears on a balance 
of the evidence that he was nominated and seconded. 
However, Mr Bluck took the chair, and the meeting 
acquiesced and adopted him as chairman In that capacity 
he was bound to declare, according to his means of know- 
ledge, the sense of the meeting — that is the duty of the 
chairman , and if it is alleged that he intentionally mis- 
represented the numbers, that is a fact which ought to be 
made out by the clearest evidence ” (Cornwall v. Woods, 
1846, 4 No. of Cas., p. 559). 

Assuming that his appointment i.s regular and m order, 
the newly-elected chairman then takes the chair and 
briefly thanks the meeting for the honour conferred on him. 
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DUTIES AND POWERS 

The chairman should be well acquainted with the statu- 
tory rules, standing orders,* or regulations of the body over 
which he is presiding, not unduly straining their interpre- 
tation, but rather sacrificing the letter to the spirit His 
decisions must be governed and controlled by the statutory 
rules, standing orders, or regulations 

The chairman is an integral part of a meeting, and apart 
from statute or standing orders his primary duties and 
functions are - — 

1. “To preserve order ; and 

2. “To take care that the proceedings are conducted in 

a proper manner ; and 

3. “ That the sense of the meeting is properly ascertained 

with regard to any question which is properly before 
the meeting ” (National Dwellings Society v. Sykes, 
1894, 3 Ch 159). 

The nature and extent of the power and duty of main- 
taining order cannot be very closely defined d priori, and must 
necessarily anse out of, and in character and extent depend 
upon, the events and emergencies which may from time to 
time arise. “ It is no doubt the duty of the chairman of a 
meetmg where a large body of people are gathered together 
to do his best to preserve order, and it is equally the duty 
of those who are acting as stewards or managers to a.ssist 
him m so doing” (Lucas v. Mason, 1874, L. R. 10 Ex 251). 
If the chairman authorises or directs expulsion and imreason- 
able force is used, he may be liable in damages for any injury 
sustained. Before ordenng the removal of a disorderly 
person it may be desirable, if possible, to take the opinion 
of the meetmg as to whether a member should be expelled. 

The chairiian is not necessarily functus offievo when he 
has declared the results of the voting (see Hickman v. Kent 
Sheepbreeders, 1920, 36 T. L. R. 528 ; and Cornwall v. 
Woods, 1846, 4 No. of Cas., at p. 660). Before declaring 
that a motion is lost or carried a chairman has a right to 
have a recount if he is uncertain who had voted for or against 

* In Put 1, mlM, RsaUUimi, stendlng OTdm, eta., goeernlug meeUiis* will ukwUj 
be rafomd to “ etanJlng oedate.” 
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the motion. The correct view from Hickman’s case (post, 
p. 65) appears to be that he is functus officio where this recount 
after the first declaration is not bond fide, x.e in such circum- 
stances his first declaration must stand The chairman 
should not, it is thought, give his first or original vote after 
he has ascertained the number for or against the motion ; 
he can then only give his casting vote if he is entitled to a 
casting vote This first vote can be properly given only 
at the same time when the other members vote. It is some- 
what irregular for anyone to vote at all after the result is 
known, even though the chairman has not made his formal 
declaration. 

If the chairman leaves the meeting before the business 
IS completed, apparently any business done after his de- 
parture is void (R. t) Buller, 1807, 8 East 389), but the 
ajipointment of another qualified person to occupy the 
chair would make this later business valid. In R v 
Wiiiche.ster (1806, 7 East 673), where there was no regular 
presiding officer at an election, it was held that the 
control thereof devolves at common law upon the electors 
themselves. 

1. Duties 

1 . To see that the meeting is properly convened in 
accordance With the rules and properly constituted — 
t.e. that the notice was issued by the proper authority ; 
that there is a quorum of members present ; and 
that his own appointment is regular and in order 

11 To take care that all the requirements, whether of 
statutory rules, standing orders, or regulations, 
are duly observed. 

ill. To see that the items of business are^taken in the 
order set out m the agenda paper, unless that order 
is altered with the consent of the meetmg. 

IV. To take care that due and sufficient opportunity is 
given to those who wish to speak (and particularly 
the minority) to express their views on the subject 
under debate or discussion. (Speakers should be 
called on by name.) 
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V. To allow no discussion unless there is some motion 
before the meeting. 

vi. To prevent irrelevant discussion, and forbid a 
second speech on the same motion except in the 
case of the proposer, who usually has a right of 
reply 

vii. To take the sense of the meeting by putting the 
motions and amendments in proper form. Voting 
should be by show of hands in the first place, 
and, if demanded, a poll should be taken. “ The 
right to demand a poll being, therefore, as it 
appears to us, by the Common Law, an incident 
to the popular election of a person to an office, 
we think the electors cannot be deprived of it 
without a special custom of election inconsistent 
with such right or expressly excluding it by negative 
terms — viz that no such right exists in the particular 
parish” (Campbell ». Maund, 1836, 5 A. & E., 
p 880) 

viii The chairman has no right to prevent discussion upon 
a matter which is included in the notice convening 
a meeting. 

2. Powers 

“ There is not, as far as I know, any case which has 
ever arisen to guide us in deciding how far the powers of 
a chairman extend. . . Public meetings must be 

regulated somehow ; and where a number of persons assemble 
and put a man in the chair they devolve on him, by agree- 
ment, the conduct of that body. They aUom to him, as it 
were, and give him the whole power of regulatmg themselves 
individually. ^ This is withiu rea-sonable bounds. The chair- 
man collects, as it were, his authonty from the meeting ” 
(Taylor v Nesfield ; Wtllt on Vestries, p. 29n). 

1. “To decide ail emergent questions which necessarily 
require decision at the time” (re Indian Zoedone Co., 1884, 
26 Ch. D., at p. 77). In the exercise of his authority, the 
chairman must act bond fide, and in the best interests of the 
meeting. His decisions, even when not strictly correct, 
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will be upheld by the Court, unless there is evidence that some 
substantial injustice has arisen therefrom. 

In ex farte Mawby (1854, 3 E & B 718), where a chairman 
of a vestry meeting rejected votes which were admissible, 
but such rejection caused no difierence in the result, the 
Court declined to interfere ; and in ShaW v. Thompson 
(1876, 3 Ch. D 233), though the. Court held that the conduct 
of the chairman was erroneous and illegal, it refused to 
declare the election null and void, on the ground that there 
was no evidence, that the jioll was improperly conducted 
or that any voter was prevented from recording his vote. 

2. To adjourn the meeting when, and only when, it is 
impossible to mamtaiii order. 

It is said that at Common Law a chairman has power 
to adjourn a meeting, but the apparent authority therefor 
(R V D’Oyly, 1840, 12 Ad & E. 139) clearly shows that 
the power of the chairman to adjourn was limited for the 
express purpose of taking a poll In R. v. Wimbledon 
Local Board, 1882, 8 Q B D., at p. 463, Brett, L. J., asked 
the question “ Cannot a meeting be adjourned at Common 
Law ? ” The power of adjournment, apart from regulations, 
seems to rest entirely with the meeting, i.e a majority of 
those present, and not with the chairman, but” such power 
must be exercised bond fide, and in the best mterests of 
the meeting It is, however, doubtful whether a meeting 
apart from standmg orders can adjourn itself unless the 
business for which it has been convened has been completed, 
unless the meeting is unanimous. If a meeting has power 
to adjourn itself, a majority is sufficient for the exercise 
of that power (see National Dwellings Society r Sykes, 
1894, 3 Ch. 159). 

3. To remove or order the removal of ^11 disorderly 
persons, including those who have a right or an intere.st 
entitling them to be present. 

If a member refuses to obey the chair when his attention 
has been drawn to a breach of the rules, standing orders, etc., 
he should be asked by the chairman to withdraw from the 
meeting, preferably by motion of the meeting. If he fails 
to withdraw within a reasonable time, he may be removed 
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by the exercise of reasonable force, but before taking extreme 
measures the chairman should generally take the sense of 
the meeting. If he resists and uses violence or commits a 
breach of the peace, he may have to answer for his conduct 
either civilly or criminally (Doyle v. Falconer, 1866, L. R. 
1 P. C 328). A chairman may order any member who is 
guilty of persistent disorder to withdraw, and may also order 
a stranger, whether disorderly or not, to leave the meeting. 
On failure to leave, the member or stranger may be ejected 
with such reasonable force as may be necessary. See Howell 
V. Jackson (1834, 6 C. & P. 725), where it was held that a 
landlord may turn out a man from a public-house who is 
disorderly, though such disorder does not amount to a breach 
of the peace. 

It IS an offence for a person who is disorderly at a meeting 
to refuse to give his name and address when requested by the 
chairman to do so (Public Order Act, 1936, s. 6). 

4 To mamtain his ruhng on points of procedure. 

5. Generally to conduct the meeting so that the business 
thereof may be facilitated and the results clearly and well 
defined. 

3. The Casting Vote and Power to Adjourn 

Unless there is some provision in the standing orders 
or rules, the chairman — 

(i) Has no casting vote, t.e. vote that turns the scale. 
A chairman has no second or casting vote at 
common law. This pnvilege can be conferred, 
either by the articles of a joint stock company, 
or by the by-laws, standing orders or regulations 
which govern the meeting. The chairman is not 
boi^od to give his casting vote, but may adopt 
the practice of the House of Lords, where, when 
an equality of votes is recorded, the motion is 
deem^ to be not carried, i.e. in effect negatived ; 
in the House of Ckmunons, on the other hand, the 
Speaker or Chairman must give a casting vote. 

The chairman at common law has therefore 
only one vote, that is, he is in the same position 
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as an ordinary member. Where a chairman has a 
second or casting vote, if he intends to exercise 
both his votes he should give his first vote -while 
the vote of the other members is being taken and 
before the tendency of the votes is visible It 
would be an unwarrantable stretch of his authority 
if a chairman reserved his votes and gave, if the 
numbers proved uneven, t.e eight Ayes and seven 
Noes, first to the Noes his vote as member, and 
then his ca.sting vote as chairman It is not 
usually desirable for a chairman who Wishes to 
maintain a reputation for mipartiality to exercise 
his casting vote, as he is thereby bringing into being 
somethmg which exactly one-half of those voting 
is opposed to A chairman has only a casting 
vote if there is an equality of votes, which means 
an equality of valid votes He may exercise his 
ordinary vote one way and his casting vote another, 
but he may declme to vote at all, and, in case of 
equality of votes, if he declines to vote, the motion 
is lost. He may give a contingent or hypothetical 
casting vote, to come into operation if, in the course 
of subsequent proceedings, it should appear that 
there has been an equality of valid votes (Bland v, 
Buchanan, 1901, 2 KB. 75, see also post, p. 65) ; 
and (ii) Has no right to adjourn the meeting without the 
consent of the members present, unless the business 
for which it was convened has been done. “ In 
my opinion the power which has been contended 
for IS not -within the scope of the authority of the 
chairman — namely, to stop the meeting at his own 
will and pleasure. The meeting is called for the 
particular purposes of the company. According 
to the constitution of the company, a certain 
officer has to preside. He presides with reference 
to the business which is there to be transacted. 
In my opinion he cannot say after that business 
has been opened, ‘ I will have no more to do 
with it ; I will not let this meeting proceed ; 
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I Will stop it ; I declare the meeting dissolved ; 
and I leave the chair.’ In my opinion that is 
not within his power. The meeting by itself 
can resolve to go on with the business for which 
it has been convened, and appoint a chairman 
to conduct the business which the other chairman, 
forgetful of his duty or violating his duty, has 
tried to stop because the proceedings have taken 
a turn which he himself does not like ” (National 
Dwellings Society t’. Sykes, 1894, 3 Ch 159) ; 
and see -post, p 187. 

A chairman is unwise to adjourn improperly a meeting, 
even if supported by a majority, since it may result in the 
minority validly carrying on the business of the meeting, 
provided it is sufficient to constitute a quorum (see Catesby, 
V. Burnett, 1916, 2 Ch. 326). 
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Chapter IV 

THE GENERAL CONDUCT OF A MEETING 

I. Religious, social, or political demonstrations, or 
meetings held for propaganda work. 

Generally, such meetings require and demand some 
organisation, much forethought and arrangement, considerable 
discretion and tact, and plenty of hard work. A small active 
and working committee with secretary and treasurer should be 
appointed to arrange preliminaries and to ensure an orderly, 
successful, and well-planned demonstration 

Great attention must be paid to detail, and every en- 
deavour should be made to avoid those hitches which not 
only tend to upset the equamnuty of the speakers, but too 
often provide ample opportunities to the scofier and facetious 
for ridicule and banter. 

The platform should be carefully planned — one person, 
one reserved seat ; a few spare seats are always us^ul in 
case of unexpected visitors. The supporters of the chairman 
should know the position of their seats, some person being 
appomted to see that they get them. The unse^ly jostling 
and shuffling of seats on the platform often mars the opening 
of a meetmg, and disturbs the temper and equanimity of the 
faithful. 

It is usual for the majority of the occupants of the plat- 
form to take their seats some ten minutes before the opening 
of the proceedings ; the chairman, the speaker or speakers 
on the occasion, with the more prominent persons following 
on ]u8t before the appomted time of the meetmg, with or 
without musical honours. 

The beanng or want of it of those on thi platform is 
sedulously noted by the audience ; it is so easy to excite 
ridicule and unnecessary comment, and somewhat difficult to 
remove even an erroneous impression. This applies with 
greatest force to those occupants of the platform who are 
present before the meeting actually begins — music will 
however tend to distract the too critical attention of the 
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waiting hearers. If the eye and the ear of the audience are 
not displeased, it is likely to be in a more receptive and 
impressionable mood. In any case, the chief speaker should 
be accorded a rousing reception or welcomed with an ovation 
of some sort, which should be spontaneous — apparently 
or really. If there is any music, it should be continued until 
all the platform occupants are comfortably settled. 

It 13 essential that some definite and distinct arrange- 
ment should be made as to the length of the musical items, 
and some sign of sympathetic communication with the 
organist or conductor as to cessation of music agreed uixin. 
Too frequently, an agitated and perspiring secretary is seen 
gesticulating in a frantic manner to an absorbed and oblivious 
organist or conductor to cease operations, causing some 
amusement to the audience and much consternation to the 
platform, all of which could be avoided by a little foresight 
and arrangement. 

Again, the meeting should always begin at the advertised 
time, otherwise there may be shouts of “ Time,” or other 
signs of incipient disorder. And it is most important that the 
a^ence should be in a good humour at the opening of the 
meeting at any rate, as their patience may be sorely tried 
later on. 

The chairman on rismg should open the meeting with a 
few remarks merely by way of introduction as to the purport 
of the meeting or the chief speakers. He should remember 
that “ brevity is the body as well as the soul of wit,” and 
modify his speech accordmgly. When the loquacious chair- 
man is told to “ sit down ” he should, while blandly ignoring 
the interruption, take an early opportunity of resuming his 
seat. 

The order* of the meeting should proceed exactly as pre- 
arranged, the speeches being few and none of them long, 
except that of the principal speaker. At such meetings 
there is no obligation on the part of the chairman to allow 
anyone to speak, or to ask questions. The speakers and 
procedure are determined by the chairman and the conveners 
of the meeting. 
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Resolutions which are generally put to the vote at such 
meetings comprise — 

1. Declaration of principles or policy. 

2. Resolutions emlxxlying such principles or policy 

to be sent to some authority or persons. 

3. Votes of thanks to principal speaker and chairman. 

11. Meetings of statutory authorities (e.g. county, 
borough, district, and parish councils), other 
public bodies, and also meetings of religious, 
political, or social societies to which an elected 
or selected class of persons is invited. 

Such meetings — where the general public is excluded, 
or, if allowed to lie present, ha\'e no right to take any part 
m the proceeduigs — should be governed by by-laws, standing 
orders, or set rules. The nature of the rules depends upon 
the character and permanence of the body holding the 
meetings, but they should be clear, explicit, and free fium any 
ambiguity. Any rules, however imperfect, are better than 
none. They should be fair and reasonable, and interpreted 
in an impartial manner. From them the chairman obtains 
most of his power, and, if properly drawn up, they form an 
invaluable authority to which the chairman can appeal. 
But the chairman most know the rules and understand their 
purport and meaning, otherwise it may lead to unnecessary 
conflict with members of the meeting. 

Standing orders are rules and forms which regulate 
the procedure of deliberative or legislative bodies. Each 
House of Parliament has its own. Standmg orders are of 
equal force in every Parliament, except so far as they are 
altered or suspended from time to time. By this name 
are also known the rule.s which local authorities make for the 
regulating of their proceedings and business, and these are 
permanent regulations which cannot usually be vaned or 
abrogated without' notice of definite character, e.g six months. 
Any member may direct attention to a breach of them. 

Usually sonie provision is made for the suspension of 

0 . 11.— 2 
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standing orders for urgent or si>ecial purposes. Statutes 
or standing orders which lipiit or extend common law rights, 
e.g. those which modify the rules of meetmgs, must be ex- 
pressed in clear and unambiguous language (Ash v. Abdy, 
1678, 3 Swan. 664). 

Where there are no standing orders or where standing 
orders are inadequate, then either the practice of the House of 
Commons or the usual practice of the authority may be 
followed. 

Buies should safeguard the general rights of the members 
of the meeting, and should not endeavour to crush the rights 
of minorities. When once agreed to, any alteration thereof 
should be made only after due, adequate, and sufficient 
notice has been given to the members concerned — in fact, 
there should be a standing rule that any such alteration 
should rcquue notice of a dehnite length or should take place 
only at certain meetmgs. 

Standmg orders are of great assistance to chairman, 
members, and officials alike ; they prevent misapprehension 
of the powers of the meetmg, avoid confusion and disorder, 
and facilitate the dispatch and conduct of business. 

Some societies adopt the rules of the House of Commons, 
mutaiu mulandu, but these are somewhat complex and 
unworkable for ordinary meetmgs. “ It appears to me 
that meetings of this land are not bound to model all theu 
proceedings on the rules of the House of Commons. Those 
rules are very useful ; they are the result of long experience, 
and when those rules are understood they work out admirably. 
But they are too complex for the apprehension of ordinary 
shareholders. ... I think the chairman is not to be caught 
suddenly by an expression of opinion, when he, without 
very mncl)^ experience (of course, I am speaking of chairmen 
in general, not of this chairman), on the spur of the moment, 
has to come to some conclusion upon some proposal before 
the meeting ; and I am prepared to hold — and do hold — ^that 
he is allowed to express his opinion in a deliberative way ” 
(Henderson v. Bank of Australasia, 1890, 45 Ch. D., p. 339). 
But it is not necessary that a member should formally dispute 
the chairman’s decision thus given in order to entitle him to 
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impeach afterwards the vahdity of such nihng. The chairman 
thouU, know hw business, and if he improperly deprives 
a member of a right to which he is legally entitled, the validity 
of the proceedings may be afterwards impeached 

Meetings which are open to members of an elected or 
selected class may be classified as follows — 

1. The parent meeting where formal business is 

transacted is governed generally by some regular 
procedure in its proceedings It is generally 
distinguished by a particular name — eg council, 
society, board, or governing body. It is the 
ultimate authority for all the busmess transacted. 
Unless there is an expressed or statutory delegation 
of authority {e.g. the Education Committee of the 
London County Council, or a watch committee of 
a borough) no reports or resolutions of delegated 
bodies are binding until they have been contomed 
by the parent body The real business is usually 
delegated to — 

2. Committees (of which the chairman of the appointing 

body should be a member), each committee having 
some specified work to do — eg. finance, highway, 
education, law, and parliamentary. In com- 
mittee the proceedings are less formal, and disoussion 
tends rather to elucidate the opinions of the 
members, and so to form some consensus ad idem, 
rather than to be directed at the long-suffering 
reporter as in a public meetmg. The powers of 
committees should be clearly set forth in their 
appointment. They report to their appointing 
b^y, and their wishes take the form of recom- 
mendations, which, if adopted by thift body, are 
termed resolutions. 

3. In turn, the committee may appoint sub-committees 

to deal with some specific branch of their work. 
The latter would report their recommendations 
to their appointing committees. 

When a committee or sub-committee is appointed with 
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full power to act, the appointing body, it is suggested, maj 
not revoke any such power in relation to any act which 
under that power has been done ; but see Huth v. Clarke 
(ante, p 6) as to the right of the appointing authority to 
resume delegated powers. 
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Chapter V 

REGULATIONS GOVERNING MEETINGS 

QUORUM, ADJOURNMENTS. AND POSTPONEMENTS 

S TANDING Orders, By-laws, or Rules should, inter aha, 
contain some or full regulations as to the following — 

1. Place, day, and time of meeting, and provision 
as to the convening of special meetings. 

2. Constitution of quorum. 

3. Appointment of chairman or pre.sident, and deputy. 

4. Powers of chairman — in particular whether he has 
a second or casting vote, and as to his power of 
adjournment, with or without the consent of the 
meeting Statute sometimes gives certain powers 
to the chairman The chairman should have 
power to decide points of order and pnonty of 
speakers ; and his decision should be finaL 

5. The order in which business (» e. as set forth on 
the agenda paper) is to be transacted • c.g. — 

(1) Reading the notice of the meetmg. This 
seems unnecessary, but is usual, see post, p 194. 

(2) Minutes and their confirmation. 

(3) Correspondence. 

(4) Reports of committees and/or officers. 

(5) Finance. 

(6) Motions for debate (if proper notice has 
been given) in the order m which they 
appear on the agenda paper. 

6. Conduct of debate. ^ 

(1) Speaker to stand and address the chair 
except when in committee. 

(2) Length of speeches If a time limit is 
set for speeches, provision should be made 
• for an extension of such time with the special 

permission of the meeting. 

(3) No second speech to be allowed on the same 
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question, unless by way of explanation, 
which must not introduce a new topic — 
this power to be left to the discretion of 
the chairman. 

(4) Irrelevancy or improper language. The 
chairman should have power to deal with 
these by, e g. directing the offending member 
to resume his seat 

(5) Disorder. 

7. Order in debate 

(1) Motions and amendments thereto notice 
and withdrawal. 

(2) How motions may be properly interrupted 
(see post, p. 56) 

8. Voting 

(1) Voice 

(2) Show of hands. 

(3) Division. 

(4) Poll • how and when to be demanded, and 
regulations as to taking a poll. 

9. Appointment of committees and their powers 

10. Adjournments of debate or meetings 

11. Rescission of resolutions, stating requisite time 

and notice. 

12. Suspension of standing orders or rules. 

13. How and when standing orders or rules may be 

altered. 

14. Definition of duties of the secretary and/or other 

officers. Questions to officials . how regulated. 

Where Statute, Common Law, or standing orders do 
not make sufficient provision for any matter, a meeting 
of a corpon.te or other body should generally be raided 
either by the practice of the House of Commons or by the 
previous practice of the meeting. 

SUSPENSION OF STANDING ORDERS 

Standing orders usually contain provision for their 
suspension in special circumstances, and this generally 
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requires a certain specified majority of the members present. 
Apart from any regulation, standing orders should not be 
suspended except by the unanimous consent of all present, 
definitely given and recorded in the minutes. 

QUORUM 

A quorum (L., lu. of whom), from the wording of com- 
missions in which certain persons were specially designated 
as members of a body by the words ijuorum voi . 
unum {duos, etc.) esse volumus, *' of whom we will that you 
be one ” (two, etc ), is the fixed number of members of 
any body or society whose presence is necessary for the 
proper or valid transaction of business. Unless specially 
provided, persons represented by proxy cannot be counted 
as present in forming a quorum If the regulations prescribe 
a quorum, no less number can do business (Howbeach 
Coal Co. V. Teague, 1860, 6 H. A N. 151), and in considering 
whether the requisite number of persons is present only 
those members must be included who are comptent to take 
part in the particular business before the meeting See post, 
p. 42, as to constitution of quorum. 

As to resolutions not passed at a meeting, see re Grorge 
Newman & Co , post, p. 189 ; Baroness Wenlock v. River 
Dee Co post, p 189. 

Any business transacted when no quorum is present 
18 invalid (rc Romford Canal Co., 1883, 24 Ch. D. 85), and, 
if the standing orders, by-laws, or rules do not provide for a 
quorum, two prsons will usually form a meeting (Sharp 
ti. Dawes, 1876, 2 Q. B. D , p 29). Public bodies acting under 
the law charged with the prformance of public duties, where 
the statutes or standing orders do not provide for a quorum, 
cannot begin until a quorum is present (see post, p. 42), but 
a quorum having once been constituted it is occasionally the 
practice, when the business of the meeting has once been 
proprly started, to continue it unless some member objects 
and calls the attention of the chairman to the absence of a 
quorum, as is done in the House of Commons. In such cir- 
cumstances the chairman would make a count, and if there 
was then no quorum the meeting would stand adjourned. 
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The better practice is never to allow any business to be trans- 
acted m the absence of a quorum. As to local authorities, 
see Local Government Act, 1933, Schedule III, Part V, 1 (1). 

In calculating a quorum of creditors present at a first 
meeting in bankruptcy, only those who have lodged proofs 
can be included ; consequently, if there is only one creditor 
who has lodged a proof and he is present, he forms a quorum 
and constitutes a meeting {re Thomas, ex parte Warner, 
1911, 55 S. J. 482 ; see also Blast v Bennett Bros., post, 
p. 191, and Barron i'. Potter, post, p 132) ; also one person 
can by the appomting body be constituted a committee 

The former Board of Agriculture, which technically 
consisted of the Lord President of the Council, the Secrctanes 
of State, the Ixird Privy Seal, the Chancellor of the Exchequer, 
and a President, was said to “ meet ” when one jierson 
attended. The President of the Board in November, 1911, 
stated in the Hoase of Commons that the quorum of a meeting 
of the Board consisted of one person 

Absence of quorum. — It is not competent in the absence 
of a quorum for the members of a meeting which has 
previously been duly constituted to jicrfonii ministerial 
acts, unless such acts have been previously authorised by 
the corporate or other body concerned, e g. signing cheques 
after payment of the accounts has been duly authorised 
In actual practice, where urgency demands or seems to 
demand, action is frequently taken without specific authority, 
but confirmation or ratification should always subsequently 
be obtained. This practice is, however, much to be 
deprecated. 

Meeting must be properly constituted. — No business can 
be validly transacted if the minority, however small, is 
prevented by the majority from attending, i e. the meeting 
miLst be open to all the members without restrictions or 
conditions of any kind. Hence, if a company is unable to 
accommodate members summoned to a meeting the majority 
is not validly constituted. 
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ADJOUENMENTS OF MEETINGS 

The chairman has no power to adjoam a meeting, unless 
with the consent of the members present, apart from express 
provision, or when the business for which it lias been 
convened has been transacted. The chairman may, how- 
ever, adjourn any meeting which is so disorderly that no 
business can be transacted thereat It is well, therefore, 
to give the chairman specific power to adjourn a meeting 
at his discretion either for a short period or in the interests 
of order (see ante, p. 27) 

A chairman has no right to adjourn a meeting against 
the expressed wish of the members present, so as to prevent 
them proceeding to the transaction of the business for 
which they have been called together (see ante, p 29), although 
R. V D’Oyly (1840, 12 A & E , 139) goes to show that a 
statutory chairman may adjourn for a subsidiary purpose, 
as for taking a poll, or where the meeting is so fioorly attended 
as not to be representative of the general body 

“ If they be an assembly, all cou.si.st mg of eljiials, and 
there be no custom or rule of law to direct the adjournment, 
the right mast be in the persons which constitute the 
as.sembiy ” (Stoughton t>. ReynolcLs, 1736, 2 Strange, p. 
1046 ; Shaw u Thompson, 1876, 3 Ch D. 233). " The 

case of Stoughton v. Reynolds {ante) did not at all turn 
upon the right to preside but upon the right of the chair- 
man to adjourn. The question of adjournment should have 
been decided, as it generally is, by vote and not by the 
chairman ” (Wilson v M'Math, 1819, 3 B. & Aid., at p. 247), 
In R. V. Archdeacon of Chester (1834, 1 A. & E. 342) 
notice was given that if a poll was demanded at an election 
the meeting would adjourn from the church jto the town 
hall, and upon a show of hands a poll was demanded ; 
the chairman, without taking the sense of the meeting, 
adjourned the election to the town hall, where a poll was 
taken. It was held that this was not an adjournment of 
the business of the meetmg, as in Stoughton v. Reynolds, 
and as no business was interrupted by it, the adjournment 
was m order. 
c.M. — 2* 
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An adjournment may arise in four ways — 

1. Failure to make a meetmg — t.e. quorum of members 

not present ; although this is stnctly a postpone- 
ment A meeting cannot be adjourned if there 
was in fact no meeting. The rules, by-laws, or 
regulations of almost every corporate body provide 
for adjournment tjtso jacto to a certain ^ed date 
if a quorum is not present withm a certain time. 

2. Failure to keep a meeting — t.e a count out. 

3. Adoption of motion for adjournment. 

4. Action of chairman. 

POSTPONEMENT OF MEETINGS 

A properly convened meeting should not be postponed. 
The proper course to adopt is to hold the meeting as originally 
intended, and then and there adjourn it to a more suitable 
date. If this course be not adopted, there is a danger of 
certain members ignoring the notice of postponement, and, 
if sufficient to form a quorum, holding the meeting as origin- 
ally convened aOd validly transacting the business thereat 
(see Catesby v Burnett, post, p. 221). 

In certain cases it might be within the powers or provmce 
of the chairman or president of the meeting to postpone 
It ; at the same time it is desirable that such postponement 
should be with the consent of the members generally present. 
In all cases, notice of postponement should be sent to all 
who received the original notice to attend. 

QUORUM WHERE NO PROVISION THEREFOR IS 

MADE 

% 

The acts of a corporation, other than a trading cor- 
poration, are those of the major part of the corporators, 
corporately assembled. In the absence of any express 
reg^tion or special custom, the major part must be present 
at the meeting, and of that major part there must be a 
majority in favour of the act done or resolution passed 
(Merchants of the Staple of England v. Bank of England, 
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1887, 21 Q. B. D. 160). In the above circumstances {t.e. 
where there is no express regulation or special custom) the 
quorum of, say, a corporation of thirteen to constitute a 
valid meeting would be seven, and the act or resolution 
of the majority of these seven or greater number will bind 
the corporation (Hascard v. Somany, 1693, Freem. K. B. 
504). Only tho.se members constitute a quorum who are 
competent to take part in the particular business before 
the meeting (Yuill v. Greymouth Ac., 1904, 1 Ch. 32). 
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Chapter VI 

THE AGENDA PAPER AND MINUTES 

THE AGENDA PAPER 

T he order and nature of busine-ss to be transacted at 
a meeting is stated on an agenda paper, more familiarly 
called ‘‘ the agenda ” It should, as a rule, be circulated 
with the notice to the members who are entitled to be present 
at a meeting, and often the notice and agenda form one 
document. The agenda should follow some common form, 
varying with the meeting and the bu-siness to be transacted. 
The order in which items of busines.s should be taken is 
often regulated by standing orders, and should not be departed 
from unless the chairman, with the consent of the meeting, 
approve.s No business should be placed on the agenda 
or transacted at a meeting unless it comes within the scope 
of the notice convening the meeting 

Agenda are often drawn up in the following order — 

1, Appointment of chairman (if there i.s no regular 
chairniau). 

2. Verification of the correctness of the minutes of 
the previous meeting 

3. Correspondence (a precxt of ordinary and routine 
letters ; important letters in full). 

4 Reports of committees aud/or officers (reports should 
be given %n extenso). 

5. Finance (consideration of accounts and financial 
questions). 

6. Any special business (the nature of which should 
^ specifically and explicitly stated). 

7. Motions (of which due notice has been given). 

8, General business. 

Under general business an opportunity may be taken 
to deal with any minor matters which could not conveniently 
be taken before. If there is any opposition to such a course 
in relation to any particular piece of business, it should be 
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adjourned bo that full notice of the matter may be given. 
In preparing the agenda, care should be taken to include 
therein all the buRiness to be transacted, with sufficient 
detail to enable the members to gra-sp what it means. 

An agenda should be clear and explicit, free from 
ambiguity, informative, and in a summary form. It 
should enable the members to ascertain what matters 
will be discussed, and, if circulated beforehand, give them 
an opportunity of forming some opinion as to the course 
which they will adopt at the meeting A properly drawn-up 
agenda prevents many questions being put to the chair, 
considerably shortens a meeting, and helps to get the sense 
of the meeting in an intelligent and expeditious manner. 
Further, a well-arranged agenda prevents much confusion 
and imtatiou through members speaking on insufficient 
facts. It IS generally advisable to consult the chairman 
of the meeting in preparing the agenda 

If ordinary routine business is being transacted, 
notes of the decisions arrived at may be made on the agenda, 
particularly when a wide margin or space is left for that 
purpose ; but it is generally advisable to hav# a rou^ minute 
book, so that, when necessary, a detailed and more correct 
record of the proceedings may be taken. The agenda should 
be filed and kept for reference, and, if bound, should form 
a separate volume, and not be placed with the minutes. 

MINUTES 

A true and correct report should be taken of the 
proceedings of every meeting, and also of the resolutions 
adopted thereat. On the other hand, a clear distinction 
sho^d be rigidly drawn between a report and ^he minutes 
of a meeting. The former mainly consists of what was said, 
and the latter of what was done . e.g. resolutions and decisions 
of the meeting should be minuted, the speeches or arguments 
in connection therewith may be included in a report, but 
not in the minutes. The minutes may be drawn up during 
the meeting and put up for confirmation during the meeting, 
but the more usual course is to confirm them at the next 
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meeting. The method and time of confirmation depend 
upon the regulations, and if there are no regulations, con- 
firmation at a subsequent meeting is sufficient. Any in- 
accuracy in the minutes is fatal to their value and usefulness. 

The record of the proceedings should be — 

(1) An exact account of what was actually agreed 
upon, and nothing more ; 

(2) Sufficiently detailed and complete, so that a member 
who was absent could fully understand what was 
done at that meeting ; 

(3) Concisely and precisely minuted ; 

(4) Free from ambiguity and absolutely impartial. 

The nunutes should contain, tnter al%a — 

(1) Names of the members present (the occasional 
practice of including the names of paid officials 
Ks generally to be deprecated, though in some 
cases it may be desirable to state that they were 
in attendance). It is usual to record in the mmutes 
the names of those persons who vote against a 
specific resolution, bat only at their express request. 

(2) Full and exact details of all contracts and quertions 
involving financial considerations ; 

(3) The exact words of all resolutions which have been 
adopted ; 

(4) Appointment, salaries, powers, and duties of officials 
(these should be very explicit) ; 

(5) Instructions to officials, and all transactions author- 
ised at that meeting. 

Mmutes should be carefully indexed, and when not in 
actual use L should be kept in a fire-proof safe. Where 
the business is of some importance, copies of the minutes 
should be circulated with the succeeding notice of the 
next meetmg. It is important that the minutes should 
be signed by the chairman, either of the meeting at which 
they were taken or of that at which they were verified — 
geneiaDy the latter The signature of a chairman to the 
mmutes is only necessary when such minutes are by statute 



THE AGENDA PAPER AND MINUTES 


47 


thereby rendered legal evidence, eg. Companies Act, 1929, 
8. 120. His signature is not otherwise essential to the 
confirmation of the mmutes if an entry to that effect be 
duly minuted. No alteration should be made in the minutes 
except to correct obvious errors Occasionally a bond fide 
mistake is made, but its correction should be made only 
with the consent of the meeting Any discussion on the 
minutes, except as to their accuracy, is out of order, and 
the chairman should rule accordingly. Que.stions arising 
out of the minutes arc permissible with the consent of the 
meeting if only for information and not for discussion. 

It IS unwise for a chairman to sign the minutes with- 
out getting them verified as correct by a meetmg The 
usual method i.s to bring up the minutes at the next succeeding 
meeting, when they are read if not previously circulated. 
Very ohen, however, they are taken as read. The chairman 
then asks whether in the opinion of the meeting they are 
a correct report of the proceedings, and, if the answer is 
in the affirmative, he formally signs them. It is natnecessary 
that he should have been present at the meeting at which 
they were taken. 

If there is a conflict of opinion as to their accuracy, an 
amendment to the motion of their correctness, embodying 
the suggested alteration, should be put to the meeting, 
and it IS obvious that those who were not present at the 
preceding meeting should not take part in the discussion 
or vote. 

In any event they are only 'prirnd fade evidence of what 
was done at the meeting. There is however a distinction 
between a copy of the actual resolution entered in the minutes 
and an ordinary minute, which may be only a summary 
of the resolution. The former is conclusive arfd not merely 
pnmd /octe evidence, since a meeting acts by resolution 
of the majority of the members present, and evidence is not 
admissible to show that some of the persons present and 
voting took a particular view of the resolution which they 
agreed to pass (re Magrath, 1934, 2 KB. 416). Mmutes 
are not exclusive evidence of what takes place at a meeting. 
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An unrecorded resolution may be proved aliunde (i.e. from 
another place or person) (Knight's Case, 1867, L. R , 2 Ch. 
321), In re Fireproof Doors (1916, 2 Ch. 142) parol evidence 
was admitted of a resolution that was passed at a meeting 
which was not, in fact, minuted. Such entries are not the 
only evidence, and they may be contradicted by other evidence 
(Tothill's Case, 1865, L R , 1 Ch. 85). When minutes are 
duly signed by the chairman, they are pntnd facte evidence 
of what has been done at the meeting, until the contrary 
18 proved. The confirmation of the minutes by a mteting 
merdy verifies their accuracy ; it does not necessarily mean 
that such minutes are adopted or that the resolutions therein 
are confirmed or ratified (see post, p. 245). 
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Chapter VII 

MOTIONS AND RESOLUTIONS 

DISCUSSION AND DEBATE 

T he conduct and control of the discussion or debate is 
mainly in the hands of the chairman, who must be 
discreet, impartial, and tactful in its management. The 
following rules should be observed — 

1. Every member who so desires should, where practic- 
able, hav'e an opportunity of speaking upon each 
motion , no second speech to be allowed except 
that the mover of the origmal motion should have 
the right of reply, the advocates and the opponents 
of the question before the meeting to speak alter- 
nately Members should be uncovered and should 
usually stand whilst speaking, except when in 
committee. Every speech should b» addressed 
to the chairman, and as far as possible reference 
to persons by name should be avoided. Every 
member who speaks should direct his speech 
strictly to the motion under discussion, or to an 
explanation, or to a question of order. Sometimes 
a time limit to length of speeches is fixed, 
which may be varied by the consent of the 
meetmg. 

2. The order in which members should speak is deter- 
mined by the chairman, who should endeavour to 
ascertain either the implied or express wishes of 
the meeting thereon, any conflict of opinion bemg 
settled by vote of the meeting. The chairman 
should call each member in turn by name whom 
he wishes to speak. According to custom, the 
member who is entitled to address the meeting is 
the one who first nses to speak and who is observed 
by the chairman ; in that event, to prevent uncer- 
tainty, the chairman announces the member’s 
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name. If a meeting declmes to accept the choice 
of the chairman as to who shall speak, e.g. when 
several members rise simultaneously to address 
the meeting, it is open to the meeting to resolve 
this matter by formal motion, e g that Mr. A. 
be now heard But deference to the chairman 
is a principle which should be invariably 
observed. 

3. The chairman should impartially allow supporters 

and opponents of a motion equal opportunities of 
speakmg, and have some regard to the rights of 
minorities. 

4. The chairman should insist on members refraining 

from unseemly interruptions or making a running 
commentary on the remarks of the speaker, and 
from holding informal sub-committees or private 
conversations toUo voce during debate, or any other 
conduct tending to disturb the meeting He 
should call a member to order for repetition, 
unbecoming language, or any breach of order, 
and may direct such member, if speaking, to 
discontinue his speech 

6. Pomts of order which may be raised by any 
member, whether be has previously spoken or 
not, should be taken immediately they are brought 
to the notice of the chairman. Explanations, 
which should be brief and to the point, must 
not introduce new topics. The chairman should 
not allow a speech or debate to follow an 
explanation, and unless he is firm about this a 
wrangle and possible disorder generally follows. 
The chairman’s decision on points of order is 
fina), and in it he should have the loyal support 
of the meeting. 

6. Members should realise that support of the chair- 
man and the maintenance of order expedite the 
transaction of business, and that the conduct of 
a disorderly member, if unchecked, may result 
in a disorderly and inefFective meeting. A want 
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of support for the chairman often makes the subject 
of discussion a vehicle for personalities, to the 
detriment of good feeling and good taste. 

7. Discussion must be relevant to the subject under 

debate Members who ignore this rule, or who 
use offensive language, or impute improper motives 
to colleagues, should be sharply dealt with by 
the chairman, and, in the event of persistent 
disregard of the authority of the chair, should be 
requested to retire from the meeting, and, if neces- 
sary, removed therefrom. 

8. The rising of the chairman should be accompanied 

by silence, and any member speaking should 
immediately resume his seat 

Motions are commonly called resolutions. A resolution 
is in fact a motion agreed or resolved upon at the meeting, 
but the name is often applied to a proposal submitted to a 
meeting for its approval, as in s 117 of the Companies Act, 
1929. A motion is strictly a ■pr<yposal moved at a meeting, 
and when agreetl to or resolved upon becomes a resolution. 
The words molwn and resolution are often s 3 monymously 
used , resolution is more commonly used than motton. 

All motions should be — 

(1) In writing, signed by the mover, and handed to 
the chairman of the meeting, unless they are 
formal motions e.g. That the meeting do proceed 
to the next business. 

All resolutions should begin with the word That, 
and must be affirmative, not negative, in form. 

(2) Relevant to the business for which the meeting is 
called, and within the scope of the notice convening 
the meeting, and within the powers of that 
meeting. 

(3) Duly proposed and, where it is the practice of 
the meeting or is required by the rules, seconded ; 
and 

(4) In compliance with .standing orders as to notice and 
form. 
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In the House of Commons a motion or amendment does 
not require to be seconded. The Speaker habitually acts 
on the mover’s proposal of a motion or of an amendment 
without calling for a seconder, and also puts of his own 
accord questions to the House, following the principle of 
re Horbury Bridge Coal (i). (1879, 11 Ch I) , p, 1 18) The 
chairman of a meeting called ui accordance with Schedule III 
of the Public Health Act, 1875, is required to projiose to the 
meeting the resolution for its consideration without requiring 
the eo-operation of a mover and seconder (R ti. Mayor of 
Dover, 1903, 1 K B 668) 

Motions are in the control of the meeting, and cannot 
be withdrawn unless with the unanimous consent of the 
members present Motions which are not moved by the 
person who has given notice therefor, or by some other 
member for him, are dropped motions, and cannot be revived 
without a new notice Motions should be discussed in the 
order in which they appear on the agenda paper, unless the 
members present wish otherwi.se In ca,se of conflict of 
opinion, the question should Ix' decided by vote The 
chairman has often the power to divide a motion into separate 
parts, and to take a dwtinct vote on each A motion which 
has been negatived may not be brought forward again at 
the same meeting, but may usually be brought forward again 
after a specified lapse of time at a future meeting, on the 
prescribed notice being given 

When there i.s no amendment to a motion, the latter, 
often Trailed the origmal motion, is put to the meeting for 
its opinion, and if agreed to becomes the re.solution of the 
meeting When there is an amendment to the motion 
(and it is better to have only one amendment at a time), 
it should be put to the meeting first ; if not carried, other 
amendments in turn may be put, and if all amendments 
are lost, the original motion is put to the meeting for its 
decision. A mover of a motion may vote for an amendment 
thereof. By doing so he would in effect withdraw at least 
pro tarUo his onginal motion. He is not tied by his original 
motion. 
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RESCISSION OF RESOLUTIONS 
Resolutions may be considered under two aspects — 

1 Resolutions of a council, emanating from a member 
or members thereof 

2. Resolutions of a councd, emanating from a committee 
as a recommendation thereof. 

The conditions governing the first are usually more 
onerous than those governing the second The reason for 
the diSereuce is that a member may, if not prevented, persist 
in putting down notices of motion at meeting after meeting 
upon a particular subject, which has become an obsession 
with him, although such motions are consistently defeated. 
It 18 generally open to any committee to bring up a recom- 
mendation to rescind any resolution passed upon a previous 
recommendation It is found in practice that it frequently 
becomes necessary either to re.scind or amend resolutions 
from time to time, owing to an alteration of circumstances 
since the original resolution was passed , e g. a committee 
may recommend a tender which has been adopted by the 
council and subsequently some unsatisfactory matter respect- 
ing the tender may have been discovered, and it may be 
desired to rescind the resolution at once ; or again, a council, 
on the reconiineudation of a committee, may make a grant 
for some improvement, or for the purchase of an open space, 
and subsequently find that the sum sanctioned in the original 
resolution is either too small or too large. 

Apart from standing orders, a resolution cannot be 
rescinded at the meeting at which it is passed or adopted, 
even though all present consent to such a proposal ; it may, 
however, be rescinded at some subsequent meeting. 

Standing orders often make provision for .the rescission 
of resolutions dependent on certain specified circuni-stances, 
or on the lapse of a specified p<*riod of time It is not 
unusual to allow committees to submit at any time recom- 
mendations defeating in whole or in part their previously 
adopted recommendations, and thus effecting rescission of 
these. Even when express provision is not made, it is 
essential that — 
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1. Due and adequate notice be given to all members 
concerned The reason for this is obvious, viz, 
that no one should be taken by surprise and that 
a rescission should not be rushed through at a 
small meeting 

2 Some limit of time be allowed to elapse before a 
resolution can be rescinded eg. sue months. 

3. A special meeting be called for this particular purpose 
at a time and place convenient to those who 
supported the resolution. 

When a resolution has been rescinded, it is most 
important that explicit notice of the fact be communicated 
to all persona whom it may concern, however remotely. 
Where a resolution is rescinded, and later the rescinding reso- 
lution 18 itself rescinded, it appears that the original resolu- 
tion is in consequence revived (Weir v. Fermanagh C.C , 
1913, 1 I. R. 63, 193). 

The acts of one meeting are not absolutely binding on 
a succeeding meeting ; they may be confirmed or rescinded 
by such succeeding meeting, but the confirmation of the 
succeeding meeting is not necessary to make the acts of 
the preceding one valid (Mawley v. Barbet, 1803, 2 Esp. 
687). 
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Chapter VIII 

AMENDMENTS. FORMAL MOTIONS, VOTING 

AMENDMENTS 

D iscussion is usually brought mto being by a motion 
(commonly but erroneously called a resolution) being 
proposed and seconded, where it is the practice or the rules 
provide that motions should be seconded 

Unless standing orders require, ordinary amendments 
(and this also applies to formal motions, eg. To move the 
previous que.stion) can be moved without previous notice, 
provided they are relevant to the motion and not outside 
the scope of the notice convening the meeting, and do not 
involve such a substantial alteration of the motion as to 
make it a new motion. 

When a motion has been duly moved and seconded, 
discussion thereon may be interrupted by some or all of 
the following further motions — 

1 . To amend the motion [Amendments]. 

2, To move the previous question [That the question 
be not now put]. 

3. To proceed to the next business. 

4. To move the closure [That the question be now 
put]. 

5 To postpone the consideration of the question s%ne 
die, or to a fixed date. 

6. To adjourn the debate. 

7. To adjourn the meeting. 

8. To defer consideration to a further meeting, or, if 
dealing with a recommendation of a dommittee, to 
refer it back for further consideration and report. 
Amendments are generally of four kinds • — 

1. To omit certain words. 

2. To omit certain words and insert or add others. 

3. To insert certain words. 

4. To add certain words. 
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Suppose the following motion has been duly moved and 
seconded “ That, having regard to the additional duties of 
the secretary, his salary be increased from £260 to £275 
per annum as from the 1st of January, 1939,” the following 
amendments may then be moved — 

1. To omit the won! “additional ” 

2. To omit “ £275 " and insert “ £3t)0 ” 

3. To insert the words “ and experience ” after 

“ duties.” (This amendment should be put to 
the vote before No. 2 ) 

4. To add the following words . “ provided a dividend 

of not les-s than 10 per cent, be paid for the half- 
year ending 31 st August, 1939.” 

Presuming each amendment in turn has been carried, 
the original motion, as amended, would read as follows — 

“ That, having regard to the duties and experience 
of the secretary, his salary be increased from 
£250 to £300 {lor annum as from the 1st of January, 
1939, provided a dividend of not less than 10 per 
cent, be paid for the half-year ending 31st August, 
1939.” 

This should be put as a .substantive motion (which need not 
again be proposed or seconded) to the meeting, and resolved 
accordmgly ; if the substantive motion be not carried, no 
resolution is adopted. It would not, of course, be necessary 
to put the original motion agam as a “ substantive motion ” 
unless it were altered by amendment. 

Amendments are a fruitful source of trouble to the chair- 
man, who often forgets that he collects his authority from the 
meeting and not from himself, unless of course articles or 
standmg orders have given him express powers. Amend- 
ments are usually, but not necessarily, moved by minorities, 
and if the chairman is uncertain whether the amendment 
IS in order, he should allow it to be moved so as to save 
the resolution, as failure to admit germane and relevant 
amendments will nullify a resolution. In Henderson ti. 
Bank of Australasia (ante, p. 34), where the chairman’s refusal 
to put the amendment had withdrawn a material and relevant 
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question from the meeting, the Clourt set aside the resolution 
passed thereat. 

Chairmen sometimes refuse to admit amendments on the 
ground that they have not been seconded, but, unless 
standing orders expressly provide, the chairman has no 
alternative but to allow the amendment to be put. “ In 
my opinion, if the chairman put the question vnlhout its 
hetnq either -proposed or seconded by anybody, that would be 
perfectly good ” (re Horburj' Bridge Coal Co., ante, p. 62). 
Of course the mere fact of there being no seconder indicates 
that it IS the amendment of a small minority and will therefore 
be lost. 


AN AMENDlffiNT 

1 . Must not be a mere negative — e g that having 

regard to the additional duties of the secretary, 
his salary be not uioreased, etc, — since the same 
re.sult could be obtained by voting against the 
original motion ; 

2. Should be relevant and intelligible in relation to the 

ongmal motion, and not go beyond the notice 
convening the meeting or beyond the scope of 
the business which can be transacted thereat ; 

3. Should be formally moved and, according to general 

practice in meetings where each member has one 
vote only, seconded , otherwi.se, if not put to the 
meeting, it will fall to the ground If, however, 
it has actually been put to the meeting and voted 
on, although unseconded, it cannot be rejected 
simply because it had no seconder. “ I think 
that the objection that the amendment was not 
seconded cannot prevail, it being admitted that it 
was put and voted upon ” (re Horbury Bridge Coal 
Co., llCh. D,p. 117); 

No amendment can be brought forward after the 
close of the poll (R. v Roberts, 1863, 3 B. & S. 495). 

4. Must come strictly within the scope of the notice 

convening the meeting, and must not commit the 
meeting to anything more onerous than the motion. 
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Amendments substantially altering the motion can- 
not usually be put without proper notice “ How 
IS it possible for the Court to know how many 
shareholders abstained from attending the meeting, 
bemg satisfied that the arrangement, eu %t was 
proposed, was advantageous to them, and being 
quite content to exercise no voice about it ? ” 
(Clmch V Financial Corporation, 1868, L. R., 
5 Eq , at p 481). Any amendment without 
notice which radically alters the motion of which 
notice is required is out of order, as is also any 
amendment which is merely obstructive or dilatory ; 

5. Should be in writing, clearly stating the proposed 

alteration, signed by the mover, and given to 
the chairman ; 

6. May be moved or seconded (if required by standing 

orders) by any member who has not already spoken 
on the motion ; after which all members have a 
right to speak , 

7. Must not be moved after the question is put ; 

8. Gives no nght of reply to the mover ; 

9. Cannot be withdrawn without the consent of the 

meetmg ; 

10. If there is an equality of votes and the chairman 
does not exercise his casting vote, is deemed not 
carried. 

No member can move more than one amendment to 
the same motion, unless standing orders otherwise provide. 
The meeting must not be asked to vote on two or more 
amendments at the same time The chairman should, 
therefore, allow only one amendment to be before the 
meeting at a time. When several amendments are before 
the meeting, it is generally the practice to take them in the 
order in which they will affect the main question, and not 
in the order in which they were moved. It is, however, 
usual not to allow a second amendment until the first has 
been disposed of, and to avoid allowing an amendment 
of an amendment. If an amendment of an amendment is 
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allowed, it generally leads to confusion. No amendment 
should be allowed relating to those parts of the main 
question which have already been agreed to. If the amend- 
ment 18 not carried, the original motion remains to be 
further amended or discussed. 

When an amendment has been put to the meeting and 
carried, it must be put a second time, embodied in a sub- 
stantive motion, which supersedes the original motion. 
This substantive motion can be amended and discussed 
as if It were the original motion Any amendment which 
so amends the substantive motion that it becomes the original 
motion should not be allowed. It sometimes happens 
that an amendment which has been earned as an amendment 
18 lost as a substantive motion, in which case the ongmal 
motion is not revived. This is a device which is used to 
get nd of the whole subject under discussion. 

It IS not essential to follow the rules of the House of 
Commons in dealing with amendments. The observance of 
stnet formality in putting motions and amendments thereon 
to vestry meetings is unnecessary ; it is enough tf conflicting 
propositions be so put to such a meeting that those present 
understand what it is that they are called on to decide 
(ex parte Stevens, in re The Vestry of Hammersmith 1852, 
16 J. P. 632). 

Amendments when motion is withdrawn. — Some- 
times a motion to which an amendment is proposed to be 
moved is withdrawn, and if it is properly withdrawn, usually 
with the consent of the meeting, the amendment, *pso fado, 
is withdrawn and cannot be moved as an amendment. Bat 
if the original motion oould have been moved without notice. 
It followB that a motion incorporating the amendment can 
be moved independently as a new motion. 

FORMAL MOTIONS 

1. To move the previous question. — When the main 
question, but not an amendment thereto, is under discussion, 
it is competent for any member who has not spoken on 
the main question to move the “ Previous Question,” in order 



60 MEE’nNGS, OTHER THAN COMPANY MEETINGS 

to get rid of a motion which is considered inconvenient or 
on which it is thought unwise for any decision to be taken. 
If duly seconded, discussion may follow. The previous 
question takes precedence of all amendments, and may 
take the form of “ That the question be now put ” ; in 
which case the supfwrtera of the “ Previous Question ” 
(which IS a device for shelving the matter for the time being) 
vote against it, and if successful the main question is got nd 
of as regards that meeting. The more general way of putting 
the previous question is m the form ; “ That the question 
be not now put ” If this motion is not carried, the mam 
question is then put to the vote at once without further 
discussion. On the other hand, if it is carried, the main 
question cannot be put at that meeting, though it may be 
brought up at a subsequent meeting The object of the 
previous question is to avoid the putting of the original 
resolution to the vote by considering whether or not the 
original resolution shall be put to the vote at all No amend- 
ment may be moved to the “ Previous Question,” though it 
may be superseded by a motion for adjourning the meeting. 

2. To proceed to the next business. — This motion, 
which has the same efioct and object as the “ Previous 
Question,” i e. to prevent a decision being obtained on the 
motion under di,«cussion, may generally be moved at the 
close of any speech, and, if seconded, is put forthwith without 
speech or debate. If carried, the subject under discussion 
drops ; if lost, there i.s generally a limit of time — e g half an 
hour — before this motion can be moved again concerning the 
same subject of debate 

3. The closure,* familiarly called “ the gag,” is generally 
moved in the form ■ “ That the question be now put.” 
This IS moved and put in the same way as the preening 
motion. If carried, the motion under discussion is put to 
the vote. The object of this motion may be either to burke 
discussion or to get a decision on a question which has been 
rea.sonably or sufficiently debated. ” As to the closure, I 
thmk that if we laid down that the chairman, supported 

* Finr fun note on ** clomrc/' tnclu<UBg ** gnlUotlfie uid ** fc*ngtroo/* tm 

Appendix I. 
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by a majority, could not put a termination to the speeches of 
those who were desirous of addressing the meeting, we should 
allow a small Tninority, or even a member or two, to tyrannise 
over the majority. The case ha.s been put . . . a.s the 
terrorism of the majority. If we accepted this proposition, 
we should put this weajion into the hands of the minority, 
which might involve the company in all-night sittings. That 
seems to me to be an extravagant proposition, and in this 
particular case there seems to have been nothing arbitrary 
or vexatious on the part of the chairman or of the majority ” 
(Wall V. London and Northern Assets Corporation, ■post, p. 187). 

When the views of the mmority have been reasonably 
heard, it is competent to the chairman, with the sanction 
of a vote of the meeting, to declare the discn.ssion closed, 
and to put the question to the vote Not everybody is 
entitled to speak who wants to speak, nor should a member 
be allowed to speak at an undue length The purpose of 
a meeting w to get things done, to come to a decision on 
certam matters, and discussion mu.st be relevant, and reason- 
able, and subordinate to the mam object of the meeting. 
The chairman often has some discretionary power as to 
accepting a motion for the closure, which is an antidote 
to obstruction or delay. He should, however, have some 
regard to the rights of minorities, but at the same time 
wield rt as a useful weapon to defeat mere obstructive tactics. 

4. To postpone the consideration of the subject. — 

Before puttmg this motion to the vote the mover of the original 
motion should be allowed the nght of reply. 

5. To adjourn the debate. — Here, again, the mover 
of the original motion is usually allowed the right of reply, 
after which no further debate is permitted. It is the practice 
to give the person who successfully carries this motion the 
right of reopening the debate when it is again resumed at 
the same or the next meeting. 

6. To adjourn the meeting. — This motion may be 
moved at the close of any speech or conclusion of any busmess. 
The mover of the question under debate at the tune is allowed 
some right of reply. Unless another time is fixed, it is 
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usurI to resume the debate or business thus interrupted at 
the next ordinary meeting, but it is desirable to have this 
point clearly understood by way of motion. 

If a motion for adjournment of the debate or of the 
meeting is defeated, it may be moved again after the debate 
or meeting has gone on for a reasonable time. 

7. To refer the recommendation back to the com- 
mittee. — When a motion emanates from a committee whose 
province it is to make recommendations on certain defined 
subjects, it is sometimes referred back to the committee for 
further consideration, havmg regard to more recent informa- 
tion which may not have reached the committee, or it may 
be that other circumstances have intervened since the 
committee met which may render it inadvisable to adopt 
the recommendation. Further, the recommendation may 
not meet with the approval of the parent body, which 
latter may not possess the requisite knowledge to amend 
the motion. In any case, it is more courteous to give the 
committee an opportunity of submitting another recommenda- 
tion. Reference back may in some cases be tantamount 
to rejection, and is a useM method of negativing a recom- 
mendation. 

VOTING 

The usual methods of obtaining the sense of a meeting 
are — 

1. Voice. This is only adopted when it is obvious 
that the meeting is practically unanimous. The 
chairman in this case usually reads the motion to 
the meeting, exclaims “ As many as are of that 
opinion, say ‘Aye,’ ” and listens to the voices given 
m the affirmative. Then he says, “ As many as are 
of the contrary opinion, say ‘ No,’ ” and pauses to 
receive the voices given in the negative. By the 
volume of the voices he judges whether the Ayes 
or the Noes are in the majority. Then he announces 
“ I think the Ayes (or the Noes) have it.” This 
gives an opportunity for anyone present to demand 
a vote by snow of hands. 
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2. By show of hands, which is generally adopted in 

the first instance • one hand, one vote. Voting 
by show of hands means the ascertainment of the 
views of those persons pre.sent who are entitled to 
vote and who in fact do hold up their hands. If the 
chairman’s declaration as to the result is challenged, 
a second show of hands should be demanded. 
Pnmd facie, the declaration of the chairman as to the 
correctness of the result is decisive ; but any 
objection as to its accuracy should be made at 
once, and a jxill demanded ; otherwise his declara- 
tion will be conclusive, unless there has been fraud 
or obvious mistake (R. v. Tralee U.D.C., 1912, 
2 I R. 69). 

3. By a division . t.e a regular count of the members 

for and against the motion In this case members 
separate themselves by going into different rooms 
or lobbies, the counting of members being dele- 
gated to tellers, one or two being appomted for 
each side of the question. 

4. By a poll. 

I am clearly of opmion that the demand for a poll 
must be made at once, as soon as the prelimmary show of 
hands is over. Where an election is taken by a show of hands, 
the chairman is to form a judgment at once, to the best of 
his opinion, as to who is elect^ ; and if it is the intention 
to test his decision in a more formal manner, this must be 
done at once ” (R. v. Vicar of 8t. Asaph, 1883, 52 L. J., Q. B., 
p. 672 ; R. V. Thomas, 1883, 11 Q. B. D. 282) 

“ The Common Law right on that subject is generally 
understood to be that any voter, however satisfied with 
the correctness of the declaration on the show of hands, 
yet may appeal from it to the whole body of electors, and 
keep a poll open till all have had the opportunity of attending 
to reoord their suffrages ” (R. v. The Vestry of St. Pancras, 
1839, 11 A. & E., p. 26). 

A demand for a poll, after it has been accepted and the 
meeting has come to an end, cannot be withdrawn except 
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by the consent of the whole meeting (R v Mayor of Dover, 
1903, 1 K. B. 668). The demand for a poll is an abandon- 
ment of the result of voting by show of hands, and the 
voting proper begins with the poll (Anthony v. Soger, 1789, 
1 Hagg. Cons, p 13). The chairman is the proper person to 
grant a poll and to make arrangements therefor. 

In R. V. Rector, etc., of Birmingham (1837, 7 A. & E. 
264) it was held that it is no objection to the proceedings 
at an election in vestry that the chairman directed a poll 
without first takmg a show of hands, although a show of 
hands was demanded and the poll was not demanded but was 
objected to. 

Declaration of poll. — One of the duties of the chairman 
or returning oflheer is to declare the poll. When does an 
election apart from statutory provision end for legal purposes t 
In the Galway case (1871, 2 O’M. <t H., at p. 49), it was said 
an election is not over till the declaration of the poll ; 
“ if there was no declaration, then there was no completed 
election ” (Pritchard v. Mayor of Bangor, 1888, 13 App Cas., 
at p. 253) 

When a resolution is put to a meeting the persons 
present may take one of three courses. — They may vote 
for or against it or, not wishing to express a jwsitive opinion 
on the question, refrain from voting at all. This being 
so, those who do not vote may, by not doing so, turn the 
scale in favour of the accused member of the club (Labouchere 
t). Whamcliffe, 1879, 13 Ch. D., at p 354). In this case a 
two-thirds majority was necessary of those present . 117 
persons were present ; 116 voted, of whom 77 voted for ex- 
pulsion, which was in consequence held not to be by a two- 
thirds majority. 

Where a resolution is recorded in the minutes as having 
been passed unanimously by a board, every member present 
must jynmd facw be taken to have voted for the resolution 
even although the votes were not expressly recorded. “ A 
man may give his vote in divers ways, whether by writing, 
or by hand, or by voice, or by conduct, e.g. by nod. The 
form in which acquiescence is given matters not, if acquiescence 
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be actually indicated ” (Everett v Griffiths, 1924, 1 K. B. 
941). 

Circumstances in which a vote may be taken twice 
on the same resolution. — When a chairman has not 
formally declared the result of a vote or is in doubt as to 
whether his declaration is right or wrong, he is entitled if 
he thinks well to take a second vote on the matter, especially 
if he consider-s that through some misunderstanding the 
first vote did not properly represent the sense of the meeting. 
In Hickman t. Kent or Romney Marsh Sheepbreeders’ 
Association (1920, 36 T L R 528; affirmed, 1921, 37 
T L R. 163), according to the articles governing the associ- 
ation, it required twelve voting in favour to four against 
before a certain resolution could be propi'rly carried. The 
chairman ha\ing put the resolution counted and found 
eleven in favour and four against. As he had not voted 
himself and was doubtful whether one or two persons had 
in fact voted, ho put the re.solution again, and it was carried 
by fourteen to four. It was objected that “ when the 
chairman had counted eleven for and four against he declared 
the motion carried, and he was then functw officw and could 
not validly have a recount I do not agree. I think that 
if he had said that the motion was carried but #as m doubt 
as to whether he was right or wmng, he was entitled imme- 
diately to have the votes counted again ” (36 T. L. R., at p. 
633). 

The chairman’s vote. — The chairman has one vote like 
the ordinary member and may also, if standing orders 
specifically allow, have a second or casting vote. It is 
usually unwise for the chairman to vote save when there is 
an equality of votes, and he should then, except m very 
special circumstances, give his vote agamst the motion, 
so as to prevent it being carried against such a strong adverse 
feeling. In such cases it is wiser to leave it open for further 
discussion. If a chairman has no casting vote and there 
is an equality of votes, it appears to be somewhat irregular 
for him to exercise it (t.e. his ordinary vote) after the voting 
for and agamst the motion is completed, as such a vote 

o.M. — 3 
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would be in the nature of a casting vote. Should he, however, 
discover that those against the motion are equal to those for 
it, he should, for the foregoing reason, vote in the negative 
before announcing the numbers against the motion It is 
somewhat irregular for the chairman to vote at all after the 
result of the vote is known, except in the case of a casting 
vote, and it is doubted whether he can exercise he? ordinary 
vote after the count has been taken, although the chairman 
has not in fact made the formal declaration of the vote, 
which also probably appbes to the vote of any other member. 
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Chapter IX 

FAIR COMMENT AND PRIVILEGE IN SPEECHES 

O RDINARILY the publication of statements, oral or 
written, of a defamatory nature renders the speaker 
or writer liable to be sued for slander or libel In regard 
to speeches made at meetings or rejxirts submitted in 
connection therewith there are three defences available — 

I. Fair comment, i e. m matters of opinion. 

11. Privilege, i e usually in matters of fact. 

III. Justification. This is available when it can be proved 
that the wonls used are true in substance and in fact. 

I. FAIR COMMENT 

The defence of fair comment is only available when 
the comment is made bond fide on a matter of public interest, 
and therefore mil chiefly be concerned with proceedings 
of public meetings, and rarely, if at all, with the proceedings 
of private meetings, e g. meetings of societies oi limit^ 
companies. The fact that a comment is honest do''-' not 
necessarily make it fair. Matters of public interest include, 
mler alia, the public conduct of everyone who takes part 
in public affairs, the administration of public institutions 
and local afiairs or anything which invites public attention 
or criticism, e.g. a prospectus issued by a limited company. 
Honest belief that the charges made are true is in itself 
no defence (Cooper v. Lawson, 1838, 8 A. & E. 746). 

In order that a statement may be regarded as fair 
comment on a matter of public interest, it must satisfy 
each of the following conditions . — 

1. It must be comment (and not statements of fact) on 
a matter of public interest. The comment must 
be fair and based on statements of fact. 

2. It must be based on facts admitted or proved to be true. 

3. It must be a bond fide and honest expression of the 
wnter’s or speaker’s opinion. 
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4. It must be strictly relevant to the facts admitted 

or proved to be true. 

5. It must not impute to tbe person defamed, discredit- 

able or improper motives, without justification. 

6. It must not be a cloak for malice. Proof of malice 

may take a criticism ‘primd facie outside the right 
of fair comment (Thomas v Bradbury, Agnew & 
Co., 1906, 2 K. B 627). 

Mere exaggeration or even gross exaggeration will not 
make the comment unfair. However wrong the opinion 
may be in point of truth, or however prejudiced the maker 
of the comment, it may still be within the prescribed limits. 
The test is, would any fair man, however prejudiced he may 
be, however exaggerated or obstinate his views, have said 
that which this criticism has said ? (Menvale v Carson, 
1887, 20 Q B D 275) The comment mu.st be such as a 
fair mind would use in the circumstances (Joynt v. Cycle 
Trade Publishing Co , 1904, 2 KB 292). See £aw and 
Practice of Meetings of Local Authorities, 2nd Ed , 1934 
(Gee & Co.), Chapter IX. 

II. PRIVILEGE 

In certain cases at meetmgs, even though the speeches 
or reports complained of are defamatory, in tbe interests 
of public policy or with the object of protecting some 
interest of the speaker or writer, or in which there is an 
interest common to the speaker or writer and the person 
to whom the statement is made, or of some legal, social, or 
moral duty, no liability attaches to the publication thereof, 
t.e. no action will lie for slander or libel ; in other words, 
the occasion is privileged. Privilege may be either — 

1. Absolute — eg. Statements made m Parliament, or in 
the course of judicial (including recorders and county courts), 
naval, military, or State proceedings. Absolute privilege 
18 a complete defence, even if the statement is false or 
malicious. This privilege does not extend to members of 
Parhament making ddamatory statements outside the 
House (Tughan v. Craig, 1918, 1 Ir. R. 246 ; Slack f. Barr, 
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1918, 82 J. P, 91 ; Copartnership Farms v. Harvey-Smith, 
1918, 2 K. B. 405 ; Gerhold v Baker, 1918, 35 T. L. R. 102). 

2. Qualified — e g Statements and reports made or 
confined to members of meetings of local authorities and 
limited companies, and on other privileged occasions. 

Comments in a newspaper on the proceedings at a meet- 
ing of a local authority are not published on a privileged 
occasion (Standen v South Essex Recorders, 1934, 60 T L. R. 
36.5 ; Chapman v Ellesmere, 1932, 48 T L R 309) 

The term “ prtvde^ed communication comprehends all 
oases of communications made bond fide m performance of 
a duty, or with a fair and reasonable purpose of protecting 
the interest of the party using the words ” (Somerville v. 
Hawkins, 1850, 10 C B , p 689) provided the words are 
not uttered maliciously. •' A ‘privileged communication is 
one made on a privileged occasion, and fairly warranted by 
It, and not proved to have been made maliciously. A privi- 
leged occasion is one which is held in point of law to rebut 
the legal implication of malice which would otherwi^ be 
made from the utterance of mitrue defamatory language. 
. . Malice, in fact, is not confined to personal ^sprte and 
illwill, but includes every unjustifiable mtention to inflict 
injury on the person defamed, or, in the words 6f Brett, 
L. J., ‘ every wrong feclmg in a man's mind ’ ” (Stuart v. 
Bell, 1891, 2 Q. B , pp 345 and 351) 

The following statements are privileged, provided they 
are made without malice — 

1. “ Communications made in the discharge of some 
social or moral duty ” (Stuart v. Bell, supra). — “ Then comes 
the question whether this was a privileged occasion. Where, 
as in this case, a body of persons are engaged in the 
performance of the duty imposed upon them — of deciding 
a matter of public administration, which interests not 
themselves but the parties concerned and the public — it 
seems to me clear that the occasion is privileged. Therefore, 
though what is said amounts to a slander, it is privileged, 
provided the person who utters it is acting bond fide in 
the sense that he is using the privileged occasion for the 
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proper purpose, and not abusing it. ... If a person 
on such an occasion states what he knows to be untrue, 
no one ever doubted that he would be abusing the 
occasion .... But there is a state of mind, short of 
deliberate falsehood, by reason of which a person may 
properly be held by a ]ury to have abused the occasion, 
and in that sense to have spoken maliciously. If a person 
from anger or some other wrong motive has allowed his 
mind to get into such a state as to make him cast aspersions 
on other people, reckless whether they are true or false, 
it has been held — and, I think, rightly — that a jury is 
justified in finding that he has abused the occasion. 
Therefore, the question seems to me to be whether there 
is evidence of such a state of mind on the part of the 
defendant. It has been said that anger would be such 
a state of mind, but I think that gross and unreasoning 
prejudice, not only with regard to particular people, but 
with regard to a subject-matter in question, would have 
the same effect ” (Royal Aquarium ^ciety v Parkinson, 
C A., 1892, 1 Q B , pp. 443 and 444) ; or 

2 . “On the ground of an interest in the party making 
or receiving them ” (Stuart v. Bell, ante, p. 69). — “ If the 
communication was of such a nature that it could be fairly 
said that those who made it had an interest in making 
such a communication, and those to whom it was made 
had a corresponding interest in having it made to them — 
when those two things co-exist, the occasion is a privileged 
one ” (Hunt v. Great Northern Railway, 1891, 2 Q B , p. 
191). 

An action was brought against the chairman of a company 
for slander of and concemmg the manager of that company 
(a) to a shareholder, (6) at a meeting of directors, and (c) to 
the company’s solicitor. 

The Court of Session held that in the circumstances each 
of these occasions was privileged, and that there was no 
relevant averment of malice, and dismissed the action 
(M’Gillivray v. Davidson, 1934, S. L. T. 46). 

In George v. Goddard, 1861 (2 F. & F. 689), Words were 
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spoken at a meeting for the election of an overseer, imputing 
to a person put up for re-election that he had misappropriated 
parish moneys while holding the office before. Cockbum, 
C. J., said “ I shall tell the jury that the occasion was 
privileged ; but that the statement, though made on such 
occasions, will be unprivileged if the making it was a malicious 
abuse of the occasion. They have a right to ascertain the 
real meanmg and intention of the plaintifi in the wprds com- 
plained of, notwithstanding other words of courtesy and 
kindness.” 

Words spoken by a subscriber to a chanty, not at a 
meeting of the chanty, in answer to inquiries by another 
subscriber respectmg the conduct of a medical man in his 
attendance upon the objects of the chanty are not, merely 
on account of those circumstances, a privileged communica- 
tion (Martin v Strong, 1836, 5 A & E. 535 ; see also Kine v. 
Sewell, 1838, 3 M. & W , at p. 303). 

Words not actionable in themselves are not actionable 
when spoken of one in an office, profession, or trade, “unless 
they touch him in his office (Doyley r. Roberts, 1837, 3 Bmg. 
N. C , at p. 840). 

Publication 

1. Unnecessary publication. — Privilege will, however, be 
lost if there is unnecessary ■publication. “ A communication 
sufficient for the purpose might have been made in measured 
language. The want of proper caution had rendered the 
publication actionable as bemg published to the world at 
large. Every unauthorised publication to the detriment 
of another was, in pomt of law, to be considered as malicious” 
(Brown V. Croome, 1817, 2 Starkie, p. 301) 

“ WTien once the learned Judge had laid down that the 
occasion was pnvileged, the only question for the jury to 
consider was whether the defendant acted from a sense of 
duty, or was actuated by some improper motive, that is, 
that he acted maliciously ” (Clark v. Molyneux, 1877, 3 
Q. B. D.,p. 249). 

And so if reporters are present by express invitation 
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at a meeting the privilege is lost ; or if a report is sent to 
the Press " If a person whose duty it is to make a state- 
ment to certain persons calls in other jiersons to whom he 
owes no duty to make the statement, in order that those 
other persons may hear it, I should be inclined to say . . 
that there would be evidence of malice in his making it 
in the presence of others who might promulgate it ” (Pittard 
V. Oliver, 1891, 1 Q B , p. 477) 

*■ Where, indeed, an opportunity is sougkt for makmg 
such a charge before third persons, which might have been 
made in private, it would afford strong evidence of a malicious 
intention, and thus deprive it of that ininiunity which 
the law allows to such a statement, when made with honesty 
of purpose ” (Toogood r. Spyring, 1834, 3 L J. Ex., at 
p. 352). 

2 . The mere presence of reporters, however, does 
not necessarily destroy privilege. — " The mere fact of 
a third person being present does not render the communica- 
tion absolutely unauthorised” (Toogood r Spynng, 1834, 

3 L J Ex , at p 352) ” The pre>-erjce of these jieople 

[reporters] left his duty to discuss the matter untouched , 
the occasion was privileged for the performance of that duty, 
and the privilege was not taken away by the presence of such 
people under such circumstances ” (? e reporters being 
present in accordance with the regular custom of the meeting) 
(Pittard V. Oliver, 1891, IQ B , p. 478) 

MALICE 

Privilege may be lost on proof that the defamatory state- 
ment was made and published maliciously Malice includes • — 

1. Personal spite and ill-will. 

2. Unjustifiable intention to inflict injury on the person 

defamed. 

3. Every wrong feeling in a man’s mind (Stuart 

V. Bell, 1891,2 Q. B. 341). 

Circumstances in which malice may be in/ci red. 

1. Unnecessary publication. Every unauthorised publi- 
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cation to the detriment of another la in point of law 
to be conaideretl malicious (Browm v. Croome, an/e) 

2 Jjanguage ii.aed being too violent for the occasion 
and the circumutauces (Spill t\ Maule, 1869, L R., 
4 Ex 232), though strong and intemperate language 
when used bond fide is not neeessanlv evidence of 
malice (Edmondaon t> Birch & Co., 1907, 1 K B 371). 

,3 Whore defendant knows or has reaion to believe 
that the statements are untrue (Gerard v Dickenson, 
1390, 4 Rep. 18). 

4 When words are uttered by the defendant with the 
intention of injuring the plaintiff or where the 
partie.H have previousl}' quarrelled (Hoojier v 
Truscott, 1836, 2 Bing N C 457) 

5. Where defendant is actuated by personal resent- 
ment or any wrong or improper motive (Rogers 
v Clifton, 1803, 3 B & P 587) 

But mere inadvertence or forgetfulness or careless blunder- 
ing or negligence or want of sound judgment O’- honest 
indignation or that the words used are strong, is no evidence 
of malice, and a privileged statement if defamatory is pro- 
tected if made bond fide, honestly believed to be true and 
made without malice. If the defendant is able to ‘Ve the 
truth of his statement, he has no need of privilege ; the only 
use of privilege is in cases where the truth of the statement 
cannot be proved (Howe v Jones, 1885, 1 T L R 462). 
If the words are true in substance and m fact, a third defence 
18 open to the defendant, viz., justification 

III JUSTIFICATION 

To succeed under this plea it is necessary to prove — 

1. That the words complained of are true in substance 

and in fact ; and 

2. That the whole of the defamatory words is mbstarUially 

true. 


c.M. — 3* 
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Chapter X 

THE PRESERVATION OF ORDER AT PUBLIC 
MEETINGS 

THE CAUSES OF DISORDER 

D isorder at public meetings generally arises from 
one or more of the followmg causes — 

1. Irrelevant or violent interruptions require to be 
dealt with in a firm and tactful manner by the chairman 
Some interruptions are welcomed. They agreeably vary 
the monotony of a meeting, and often give the speaker an 
opportunity of relieving his speech by a well-delivered retort. 
But unless kept within due bounds, disorder generally follows • 
A somewhat common practice at certain meetings, 
particularly those held in the open air, is for the hearers to 
make a running commentary on the speech while it is being 
delivered. This habit, which is apparently growing, has 
its advantages. It undoubtedly tends to enliven the meeting, 
promptly extinguishes the bore, and abruptly brings to a 
close the speech of the person who has finished what he 
has to say, but will not resume his seat. At the same time, 
it usually upsets the sequence and order of the prepared 
speech, and not infrequently brings forth disorder and 
confusion. 

The chairman should use his discretion, and insist on 
questions being asked at the close of the speech, and also 
see that sufficient and proper time is allowed therefor. 
Sometimes he should allow an opponent to reply, but it all 
depends on circumstances and the temper of the audience. 
Of course, the chairman is not bound in all circumstances 
to allow questions or to allow opponents to speak if time 
will not permit. 

2. Organised opposition is very difficult to deal with, 
especially when the conveners of the meeting are un- 
prepared for it. Generally, there is some indication 
beforehand, when it is folly not to be fully ready for it. 
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People who come merely to disturb a meeting generally 
prefer the back of the room, so that, should their courage 
fail them, there is a convenient exit for escape in time 
of trouble. It is a good plan to put probable disturbers 
in the front of the room, keeping them apart as much as 
possible. If they know there i.s a stronger force in the 
rear, they will often come to the conclusion that discretion 
IS the better part of valour Again, if the disturbers are 
all together it impedes the work of the “ chucker-out,” 
and hiB advent generally Wds to a free fight, uproar, and 
disorder Stewards of public meetings should be men of good 
physique, good temper, and not afraid of a row They 
should know their business thoroughly, and it is wise for 
them to meet and have .some preliminary understanding 
on the matter. 

An audience will, as a rule, be kept in good temper 
when they see an interrupter removed m an expeditious 
and effective way ; such an expulsion will inevitably quell 
the spirits of the remammg disturbers, and repair the 
broken harmony of the meeting. But when a stalwart 
interrupter defends himself with vigour, and there is an 
unseemly struggle, the feelings of the meeting •will often 
veer round to him and encourage his weaker asgsociates 
After all, it appeals to the sporting instinct when a man 
baffles half a dozen perspiring stewards ; and when the 
latter begin to lose their heads, and not play the game, 
there will be the inevitable cries of “ Cowards ! ” “ Shame ! ” 
and the like It is bad enough to have a disorderly person 
in a meeting, but to fail to remove him is disaster. 

3. A weak and tactless chairman may cause disorder at 
a meeting. If he is not fair, firm, competent, or impartial, 
trouble may easily arise. He should carefully observe the 
spirit and temper of his audience, and act accordingly ; 
quelling at the instant any signs of incipient disorder. 
At the same time he should allow the audience to have 
a little of their own way. An audience objects to bemg 
domineered over, but does not mind being dominated m a 
pleasant yet masterful way. 
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When disorder appears to be imminent, it is unwise for 
the chairman to get angry and talk about expulsion and 
the police ; rather, he should endeavour to soothe the audience 
by a few well-chosen remarks, and appeal for fair play ; 
above all, not appear to be injured or insulted. In a public 
meeting, when he has ruled on a point of order, he should 
abide by his decision, even though he may be wrong. The 
chairman, again, can remove one not uncommon cause of 
disorder, by seeing that the meeting commences at the 
duly appointed time. 

As to well-conducted opponents, it is a great mistake 
to browbeat them ; courtesy to them costs little, and is 
worth much. 

To ask the stewards to remove disorderly persons should 
be a last resource, adopted only when all other means have 
failed. On the other hand, if the nature of the meeting 
permits it, it is a good plan to adjourn the meeting for a 
short, time — say, half an hour— when a change of scene, 
and a little ventilation of the room, may bring peace and 
concord. 

4. Injudicious and intolerant speakers, too, are 
responsible for disorder in some cases. An audience reqmres 
attention, respect, and courtesy. The successful speaker 
endeavours to understand his hearers, to interest and inspire 
them, to imbue them with his spirit and ideas, and to carry 
them with him. If there is an element of opposition present, 
partisan feelmg should be somewhat subdued. Insulting 
remarks respecting the opinions of those opposed to the 
speaker may lead to recrimmations and disorder. Any 
suspicion of unnecessary dignity or hauteur should be avoided. 

It is essential to keep the audience in good humour 
with themselves and the speaker. At first, it is undesirable 
to take too much notice of slight interruptions, but if they 
continue the speaker should appeal to the sweet reason- 
ableness, fair play, and good sense of the meeting, neither 
scolding nor indiilging m a fit of bad temper. Above all, 
it should be remembered that audiences are governed rather 
by impulse than by reason. 
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All persons who attend meetings, whether public or private, 
whether admission is free or otherwise, are bound to observe 
the rules laid down by the conveners of the meeting and 
submit to their reasonable control Where there is no charge 
for admission, the licence to attend may be revoked at any 
time, and any person whose licence has been revoked becomes 
a trespasser and must withdraw, and upon refusal to withdraw 
may be ejected, and such reasonable force as may he necessary 
to effect his removal is lawful. 

A person who is entitled to attend a meeting is entitled to 
remain, provided he conforms to the regulations governing 
the meeting , a stranger may only remain on sufferance 
and must withdraw when requested, whether guilty of 
disorderly conduct or not In either case he may be removed 
with reasonable force after being requested to withdraw, 
and any resistance to removal is unjustifiable 

At meetings when the public are present by licence, 
disorderly persons may be removed ; and where a breach 
of the peace ensues the police may be called in, and the 
offender given into custody. Even if a person has paid 
for admission to a meeting, he may be expelled — hjis remedy 
being breach of contract, and not damages for expulsion 

In Humphries f Connor (1864, 17 Ir. C L R. 1) it was 
held that a police officer was justified in removing a pro- 
vocative emblem from the person of a lady, thereby protecting 
her from the threatened violence of a hostile crowd, and thus 
preserving the public peace which would otherwise have been 
broken. 

A public meeting, whose object and the conduct of whose 
members is strictly lawful, becomes an unlawful assembly 
if it provokes a breach of the peace and it is impossible 
to preserve order by any means other than by dispersing it. 

THE PRACTICE OF THE POLICE IN PRESERVING 

ORDER 

The legal aspect of order at public meetings and expulsion 
therefrom was expressed in the report of the Departmental 
Committee of the Home Office (1909) as follows : — 
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We consider that for the purposes of the present inquiry a public 
meeting may properly be defined to mclude any lawful meeting called 
for the furtherance or discussion of a matter of public concern to 
which the pubhc, or any particular section of the public, is mvited or 
admitted, whether the admission thereto is general or restricted. 
This definition would seem to mclude any meeting called for any 
pohtical or municipal purpose to which the public are admitted, 
whether by ticket or otherwise It would also mcludo many non- 
political meetmgs, such as bazaars, public lectures, and the like, but 
not shareholders' or committee meetings to which the public are not 
admitted 

It should be remembered that a public meeting held mdoors is 
not necessarily, or indeed usually, held m what is legally a public 
place If a public building is hired, or even lent, to an association 
or other section of the public for the purposes of a meeting, it 
becomes m law for the time bemg a non-public place Meetmgs 
held m assembly rooms, hotels, schoolrooms, etc , are also held on 
what are m law private premises 

This distinction has a very important bearmg on the question 
referred to this Committee Where a public meeting is held on 
private premises, us defined above, the persons present aie only there 
on the invitation of the promoters of the meetmg, and by their leave 
and licence They have no more right of access to the premises, and 
no more right to remain on them when requested to leave by the 
promoters, than if they had been mvited to enter a private house by 
the occupier of that house If they refuse to leave when called on 
to do so by the chairman or representatives of the promoters, they 
become trespassers, and they may after a reasonable interval be 
removed (without undue violence) by the promoters of the meeting 
or by their authorised agents, and this would seem to be the ease 
even where the person so requested to leave has paid for admission 
to the meeting, and where his admission money is not returned. It 
18 this Common Law right of expellmg trespassers which is frequently, 
in the case of continued interruption, exercised by the stewards of 
a public meeting at the direction of the chairman, who for this 
purpose represents the promoters of the meeting. So long as no 
undue violence is proved, the stewards so actmg are not liable m 
damages for assault. 

The status of the police in respect of order at public meetings 
has next to be considered. Their duties in this respect are not defined 
by any Pubhc Statute, but are, generally speaking, “ to keep the 
Kmg’s peace.” The members of a police force are sworn m as 
constables, and are vested with all the powers and liabilities belong- 
ing by Common Law to the ancient constables Apart from felony 
or suspicion of felony, which wo need not deal with here, con- 
stables have no general powers at Common Law to arrest, except 
when a breach of the peace is committed. There are, however, 
numerous Acts which empower constables to arrest and take the 
names of offenders, and we have had cited to us an instance of a 
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local Act (applying to Birmingham), which empowers them to arrest 
any person found oomnoittmg any offence, punishable either on 
indictment or on summary conviction. 

In the case of highways and places to which the pubUc have 
ordinary access, the police have large powers of dealing with 
disorder and obstruction , but m the case of meetings held on private 
premises, whether for public purposes or not, the police have no 
power to enter except by leave of the occupier of the premises or 
promoters of the meeting, or when they have good reason to believe 
that a breach of the peace is being committed. It is no part of the 
duty of the police to eject trespassers from private premises. They 
may (actmg m their capacity of private citizens) assist to eject them, 
if asked to do so by the occupier of the premises or the promoters 
of the meeting, but they are under no obligation to do so. They 
may, and, indeed, are boimd to, mtervene in the case of an actual 
breach of the peace , and they may arrest without warrant a person 
whom they have seen committmg a breach of the peace ; and even 
if they have not seen any such breach committed, they may arrest 
without warrant a person charged by another for such breach, if 
there are reasonable grounds for apprehending the continuance or 
immediate renewal of such breach. We may further pomt out that 
within private promises a policeman taking part m the preservation 
of order is, generally spealung, under the same liability to an action 
for damages as a private person ; except that under the Tublio 
Authorities Protection Act, 1893, legal proceedings against the 
police are subject to some technical limitations. 


RELIGIOUS MEETINGS 

These meetings are protected from disturbances and 
profanation by the Places of Religious Worship Act, 1812, 
8. 12 of which provides that any jierson wilfully and 
maliciously or contemptuously disquieting or disturbing 
any meeting or congregation of persons assembled for religiouB 
worship, or molesting or misusing any person officiating 
at such meetmgor congregation, or any person there assembled, 
upon proof before any justice by two or more credible witnesses, 
is to find two sureties, to be bouqd in the sum of fifty pounds 
to answer for such ofienoe, and in default to be committed 
to prison till the next quarter sessions, and upon conviction 
to forfeit the sum of forty pounds, also the Religious 
Disabilities Act, 1846, and the Ecclesiastical Courts Juris- 
diction Act, 1860 



80 


MEETINGS, OTHER THiN COMPANY MEETINGS 


RIGHT OF POLICE TO ATTEND MEETING TO WHICH 
PUBLIC IS INVITED 

Police officers are entitled in the execution of their duty 
to prevent the commission of any offence or breach of the 
peace, to enter and remain on private premises where a 
meeting to which the public is invited is being held. The 
police must have a reasonable anticipation of a misdemeanour 
or a breach of the peace (Thomas v. Sawkins, 1935, 2 KB. 
249 ; Humphries v. Connor, 1864, 17 Ir C L R. 1 ; O’ Kelly 
V Harvey, 1883, 14 L R Ir 105) 

In Lansbury v Riley (1914, 3KB 229) it was held 
that where a Court of summary jurisdiction is satisfied that 
a person who is brought before it has been guilty of inciting 
others to commit breaches of the jieace and intends to 
persevere in such incitement the Court may order him to 
enter into recognisances and to find sureties for his good 
behaviour or to be imprisoned in default of so doing. It is 
not essential to the exercise of that jurisdiction that the 
conduct of the defendant should have caused any individual 
person to go in bodily fear 

INDIVIDUAL ACTS OF DISTURBANCE AT PUBLIC 
MEETINGS 

By 8. 54 of the Metropolitan Police Act, 1839 (which 
applies only to London), it is enacted that every person shall 
be liable to a penalty of 40«., who, Within the limits of the 
Metropolitan Police District, shall in any thoroughfare or 
public place, use any threatening, abusive, or insulting words 
or behaviour with intent to provoke a breach of the peace, 
or whereby a breach of the peace may be occasioned. And 
it shall be lawful for any constable belonging to the Metro- 
pohtan Police Force to take into custody, without warrant, 
any person who shall comnut any such offence within view 
of any such constable. 

PUBLIC MEETING ACT, 1908 
Penalty on endeavour to break up public meeting. — 
(1) Any person who at a lawful public meeting acts in a dis- 
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orderly manner for the purpose of preventing the transaction 
of the business for which the meeting was called together 
shall be guilty of an offence, and, if the offence is committed 
at a political meeting held in any parliamentary constituency 
between the date of the issue of a writ for the return of a 
Member of Parliament for such constituency and the date 
at which a return to such writ is made, he shall be guilty of 
an illegal practice within the meaning of the Corrupt and 
Illegal Practices Prevention Act, 1883 (46 & 47 Viet c. 51), 
and in any other case shall, on summary conviction, be liable 
to a fine not exceeding five pounds, or to imprisonment 
not exceeding one month. 

(2) Any person who incites others to commit an offence 
under this section shall be guilty of a like offence 

(3) If any constable reasonably suspects any person of 
committing an offence under the foregoing provnsions of this 
section, he may if requested so to do by the chauman of 
the meeting require that person to declare to him imme- 
diately his name and address, and if that person refuses 
or fails so to declare his name and address or gives a false 
name and address he shall be guilty of an offence under this 
subsection and liable on summary conviction thereof to a 
fine not exceeding forty shillings, and if he refusee or fails 
so to declare his name and address or if the constable reason- 
ably suspects him of giving a false name and address, the 
constable may without warrant arrest him ” (Public Order 
Act, 1936, 8. 6). 

The Metropohtan Police view of the Act of 1908 was 
stated m May, 1913, as follows - The Public Meeting Act 
gives no additional power to and imposes no additional 
duties on the police, but it makes the deliberate interruption 
of public meetings an offence cognisable by the law. The 
view taken by the police is that they are not required to 
take any initiative under the Act, and are not empowered 
to arrest interrupters. It is not their business to secure 
a hearing for speakers. It is for the speakers to get on such 
good terms with their audience that they can secure a hearing 
for themselves. The police ought not to interfere except 
to prevent a breach of the peace, and it may and must often 
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happen that an act constituting a breach of the peace may 
not be done within sight of a police officer, or if done in his 
sight it may not be in his power to arrest the particular 
wrongdoer 


PUBLIC ORDER ACT, 1936* 

This Act IS designed to prohibit the wearing of uniforms 
in connection with political objects and the maintenance 
by private persons of associations of military or similar 
character ; and to make further provision for the preservation 
of public order on the occasion of public processions and 
meetings and in public places. 

The Act defines (see also ante, p. 3) that “ Public pro- 
cession ” means a procession in a pubhc place. 

“ Uniform,” as applied to clothing, is not defined in the 
Act, but may be defined as clothing of simdar pattern, colour, 
or material worn by a number or body of persons in a manner 
which to a reasonable-minded prson would imply that 
such body or persons belonged to some organisation. 

The wearing of military, naval, or air force uniforms 
by persons not serving m H.M Forces is prohibited by the 
Uniforms Act, 1894. 

1. Prohibition of uniforms in connection with 
political objects. — (1) Subject as hereinafter provided, 
any person who in any public place or at any public meeting 
wears uniform signifying his association with any pohtical 
organisation or with the promotion of any political object 
shall be guilty of an offence . 

Provided that if the chief officer of police is satisfied 
that the wearing of any such uniform as aforesaid on any 
ceremonial, anniversary, or other special occasion will not 
be likely to involve risk of public disorder, he may, with 
the consent of a Secretary of State, by order permit the 
wearing of such uniform on that occasion either absolutely 
or subject to such conditions as may be specified in the order. 

* Sm The Lav relating to Puhlic Meetingi and Proceuionst 1087, bj tbe same 
aotbor (Pitmans). 
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(2) Where any person is charged before any court with 
an ofience under this section, no further proceedings in 
respect thereof shall be taken against him without the consent 
of the Attorney-General except such as the court may thmk 
necessary by remand (whether in custody or on bail) or 
otherwise to secure the due appearance of the person charged, 
so, however, that if that person is remanded in custody he 
shall, after the expiration of a period of eight days from 
the date on which he was so remanded, be entitled to be 
discharged from custody on entering into a recognisance 
without sureties unless within that period the Attorney- 
General has consented to such further proceedings as afore- 
said. 

[Section 2 prohibits quasi-mihtary organisations ] 

3. Powers for the preservation of public order on 
the occasion of processions. — (1) If the chief officer of 
police, having regard to the time or place at which and the 
circumstances in which any public procession is taking place 
or 18 intended to take place and to the route taken or pro- 
posed to be taken by the procession, has reasonable ground 
for apprehending that the procession may occasion serious 
public disorder, he may give directions imposing upon the 
persons organising or taking part in the procession such 
conditions as apjicar to him necessary for the preservation 
of public order, including conditions prescribing the route 
to be taken by the procession and conditions prohibitmg 
the procession from entering any public place specified in 
the directions : 

Provided that no c-onditions restricting the display of 
flags, banners, or emblems shall be imposed under this sub- 
section except such as are reasonably necessary to prevent 
risk of a breach of the peace. 

(2) If at any time the chief officer of police is of opinion that 
by reason of particular circumstances existing m any borough 
or urban district or in any part thereof the powers conferred 
on him by the last foregoing subsection will not be sufficient 
to enable him to prevent serious public disorder being occa- 
sioned by the holding of public processions in that borough, 
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district or part, he shall apply to the council of the borough 
or district for an order prohibiting for such period not exceed- 
ing three months as may be specified in the application the 
holdmg of all public processions or of any class of public 
procession so specified either in the borough or Urban district 
or in that part thereof, as the case may be, and upon receipt 
of the application the council may, with the consent of a 
Secretary of State, make an order either in terms of the 
application or with such modifications as may be approved 
by the Secretary of State 

This subsection shall not apply within the City of London 
as defined for the purposes of the Acts relating to the City 
police or withm the Metropolitan police district 

(3) If at any time the Commissioner of the City of London 
police or the Commissioner of police of the Metropolis is of 
opinion that, by reason of particular circumstances existing 
in his police area or in any part thereof, the powers conferred 
on him by subsection (1) of this section will not be sufficient 
to enable him to prevent serious public disorder being occa- 
sioned by the holding of public processions in that ares or 
part, he may, with the consent of the Secretary of State, 
make an order prohibiting for such period not exceeding 
three months as may be specified in the order the holding 
of all public processions or of any class of public procession 
so specified either in the police area or in that part thereof, 
as the case may be. 

(4) Any person who knowingly fails to comply with any 
directions given or conditions imposed Under this section, 
or organises or assists in organising any public procession 
held or intended to be held in contravention of an order 
made under this section or mcites any person to take part 
in such a procession, shall be guilty of an offence 

4. Prohibition of offensive weapons at public meet- 
ings and processions. — (1) Any person who, while present 
at any public meeting or on the occasion of any public 
procession, has with him any offensive weapon, otherwise 
than m pursuance of lawful authority, shall be guilty of an 
offence. 
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(2) For the purposes of this section a person shall not be 
deemed to be acting in pursuance of lawful authority unless 
he is acting in his capacity as a servant of the Crown or of 
either House of Parliament or of any local authority or as a 
constable or as a ineiiibcr of a recognised corps or as a member 
of a fire brigade. 

5. Prohibition of offensive conduct conducive to 
breaches of the peace. — Any person who in any public 
place or at any public meeting uses threatening, abusive, 
or insulting Words or behaviour with intent to provoke a 
breach of the peace or whereby a breach of the jieace is likely 
to be occasioned, shall be guilty of an offence 

[Section 6, see ante, p 81 . 

Section 7 (2) provides that persons guilty of any offence 
(other than under section 2) will be liable on summary 
conviction to imprisonment for a term not exceeding three 
months or to a fine not exceeding fifty pounds, or to both 
such imprisonment and fine. 

By section 7 (3), a constable may without warrant arrest 
any person reasonably suspected by him to be committing 
an offence under sections 1, 4, or 5 of the Act.] 

Writing on pavements and walls. — An attempt was 
made during the discussion of the Public Order Act to make 
it an offence to write inffammatory words on pavement.s and 
walls. This was not proceeded with, as it was stated that the 
Home Office had approved of a by-law to this effect which 
might be made by local authorities, i e. “ No person shall, 
for the purpose of adverti.sing or disseminating news, propa- 
ganda, or the like, deface the footway or roadway of any 
street by writing or other marks ” 

DISPERSAL OF PUBLIC MEETINGS 

An unlawful assembly is an assembly of persons with the 
intention of carrying out auy common purpose, whether 
such purpose be lawful or unlawful, in such a manner as to 
give firm and courageous persons in the neighbourhood of 
such assembly ground to apprehend a breach of the peace 
in consequence of it. The alarm must not be merely such 
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as would frighten any foolish or timid jierson, but must be 
such as would alarm persons of reasonable hrinness and 
courage. The charactenstic of an unlawful assembly is the 
danger of a breach of the peace 

“ Any meeting assembled under such circumstances as, 
according to the opinion of rational and firm men, are likely 
to produce danger to the tranquillity and peace of the neigh- 
bourhood is an unlawful assembly. You will have to say 
whether, looking at all the circumstances, these defendants 
attended an unlawful assembly, and for this purpose you will 
take into consideration the way in which the meetings were 
held, the hour of the day at which the parties met, and the 
language used by the persons assembled and by those who 
addressed them. Everyone has a right to act in such cases as 
he may judge right, provided it be not injurious to another, 
but no man or number of men has a right to cause alarm to the 
body of persons who are called the public You will consider 
how far these meetings partook of that character, and whether 
firm and rational men having their faniilie.s and property 
there would have rea.sonable ground to fear a breach of the 
peace ” (R. v. Vincent, 1839, 9 C. & P. 91 ; see also R. u. 
Graham, 1888, 16 Cox C C 420) In R. v Londonderry 
Justices (1891 , 28 L. R. Ir., at p. 450) it was said “ If danger 
arises from the exercise of lawful rights resulting in a breach 
of the peace, the remedy is the presence of sufficient force 
to prevent that result, not the legal condemnation of those 
who exercise those rights.” 

Justices have jurisdiction to bmd over to be of good 
behaviour a person who, m addressing meetings in public 
places, although he does not directly incite to the commission 
of breaches of the peace, uses language the natural conse- 
quence of which is that breaches of the peace will be comnutted 
by others, and who intends to hold similar meetmgs, and use 
sinular language in the future (Wise v. Dunning, 1902, 1 K. B. 
167). 

D was about to address a number of people in a street 
when a police officer, who reasonably apprehended that a 
breach of the peace would occur if the meeting were held, 
forbade her to do so. D persisted in trying to hold the 
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meeting and obstructed the police officer m his attempts 
to prevent her doing so Neither D nor any of the persons 
present at the meeting committed, incited, or provoked a 
breach of the peace. It was held that, as it is the duty of a 
police officer to prevent breaches of the peace which he 
reasonably apprehend.^, D was guilty of wilfully obstructing 
the officer when in the execution of his duty (Duncan v. 
Jones, 1936, 1 K. B 218) 

An unlawful assembly according to the common opmion 
18 a disturbance of the peace by persons barely assemblmg 
together with the intention to do a thing, which if it were 
executed would make them rioters, but neither actually 
executing it nor making a motion toward the execution of it. 

A meeting is not unlawful becau.se it will excite unlawful 
opposition “ What has happened here is that an unlawful 
organisation has assumed to itself the right to prevent the 
appellants and others from lawfully assembling together, 
and the finding of the justices amounts to this, that a man 
may be convicted for doing a lawful act if he knows that his 
doing it may cause another to do an unlawful act There is 
no authority for such a proposition ” (Beatty v. Gillbanks, 
1882, 9 Q D B , at p. 314). The principle of this case is 
qualified by the ab.solute necessity for preservjng the King’s 
peace, eff. a meeting becomes unlawful (1) where dlegahty 
in meeting provokes a breach of the peace ; (2) where the 
meetmg is lawful but peace can only be kept by dispersmg 
it, then such meeting can be dispersed, and if the meetmg 
does not disperse it becomes an Unlawful assembly. 

Limitations on the right of public meeting are really 
limitations on individual freedom. A meeting is not made 
unlawful by official proclamation of its illegahty unless 
such proclamation is used in virtue of some special Act of 
Parliament. A meeting may be lawful though its holding 
may be contrary to public interest. 
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Chapter XI 

EXPULSION FROM MEETINGS AND SOCIETIES 

T he expulsion of a member of a meeting (i.e. of a person 
who 18 entitled to attend thereat) except for disorderly 
conduct of a serious nature is illegal (Vaughan v. Hampson, 
1875, 33 L. T. 15) unless standing orders otherwise provide, 
and such standing orders are within the powers of the 
constitution governing the meeting 

“ The power of suspending a member guilty of obstruction 
or disorderly conduct during the continuance of any current 
sitting is reasonably necessary for the proper exercise of 
the functions of any legislative assembly of this kind (N S. 
Wales Assembly), and it may very well be that the same 
doctrine of reasonable necessity would authorise a suspension 
until submission or apology by the oSending member, which, 
if he were refractory, might cause it to be prolonged (not 
by the arbitrary discretion of the assembly but by his own 
v^ful default) for some further time ” (Barton c. Taylor, 
1886, 11 App. Cas., at p. 204). 

1. It is the duty of the chairman to preserve and 
maintain order at a meeting, and in considermg the 
expulsion of disorderly persons therefrom there are two 
classes concerned, those who have a right to be present, 
eg. members of a company, council or society, and those 
who are present by the grace and favour of the meeting. 
If such a member of a meetmg is guilty of gross disorderly 
conduct, he may be removed or excluded for a time or even 
expelled. If the good sense and conduct of the members 
present prove insufficient to secure order and decency of 
debate, the law would sanction the use of that degree of 
force which might be necessary to remove the person ofiendmg 
from the place of meeting and keep him excluded The same 
rule would apply d fortiori to disorder caused by persons 
not members. When a person has no right to be present 
he can only remain so long as his presence is not objected 
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to, and when he is requested to leave for good reason or no 
reason he must go, otherwise force may be used to remove 
him (Doyle v. Falconer, 1866, L. R , 1 P C. 328) 

2. The chairman must act with tact and discretion 
in case of disorder. — In the event of a member of a meeting 
being disorderly, the chairman may order his removal if he 
behaves in such a way as to interfere unduly with the 
reasonable conduct of the meeting or prevents the proper 
transaction of business, or worse, stops the business of the 
meeting altogether It is usually desirable and essential 
that the chairman should be supported by the majority 
of the meeting before he orders the removal of a disorderly 
member, and he should take care not to give instructions for 
expulsion — which should be delegated to a stalwart official 
— unless he is quite sure such instructions will he expediti- 
ously and efficiently earned out together with the body of 
the recalcitrant member In any event, before giving orders 
for the removal of a disorderly person, every reasonable 
opportunity should be given to him to withdraw himself 
from the meetmg without the use of force, and in some 
cases, especially where the disorderly member is the possessor 
of a good physique and much cantankerousness, it may 
be better to adjourn the meeting rather than have an un- 
seemly struggle between an official of the meeting and one 
of its less estimable members. If the disorderly person acts 
in such a way in resisting expulsion as to bring about a 
breach of the peace, the police may be called m to remove 
him ; but drastic methods of expulsion of members or others 
are usually to be avoided except m very exceptional circum- 
stances. 

3. It is the Inherent right of all duly constituted 
bodies to eject anyone who is so disorderly as to prevent 
the transaction of business. — Refusal to leave a meeting 
held in a private place {e.g. halls, assembly rooms, theatres, 
and schoolrooms) when called on by the chairman or repre- 
sentatives of the conveners makes a person a trespasser. 
After a reasonable interval such person may be removed 
without undue violence by the authority of the conveners 
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of the meeting, even if he has paid money for admission, 
which money has not been returned. In Wood v. Leadhitter 
(1815, 13 M. &. W. 838), which was an action for trespass 
for assault and imprisonment, the steward of the Doncaster 
races sanctioned the issue of tickets of admission to the 
grand stand These were sold for a guinea each, and 
entitled the holders to come into the stand and enclosure 
round it during the races. The plaintifi purchased one of 
these tickets, and came into the enclosure on race days. 
The defendant, by order of the steward, desired him to 
leave it, and on his refusing to do so the defendant, after 
a reasonable time has elapsed for his quitting it, put him 
out, using no unnecessary violence, but not returning the 
guinea. It was held that the jury were properly directed 
to find the issue for the defendant A right to come and 
remam for a certain time on the land of another can be 
granted only by deed ; and a parol licence to do so, though 
money be paid for it, is revocable at any time, and without 
paying back the money At the Leeds Assizes the plaintiff, 
who was rejected with violence from a political meeting by 
two stewards (causing fracture of his knee) for interjecting 
a remark during a speech by Mr. Churchill, brought an 
action against the chairman of the meeting and fifteen other 
persons, and was awarded by a jury £100 damages for assault 
(Hawkins v Muff, The T%me9, 24th March, 1911). 

The rights of theatre goers. — Hurst v. Picture Palaces 
(1915, 1 K. B. 1) lays down the following projxisition that 
if a visitor to a theatre has paid for his seat he has a right 
to retam the seat so long as he behaves himself and keeps 
within the regulations laid down by the management. 
Wood V. Leadbitter is not a decision which can be applied 
in its mtegnty in a Court which is bound to give effert to 
equitable considerations. “ The case of Wood v. Leadbitter 
{ante) was now obsolete on the ground that there was now a 
contract between the theatre proprietors and the taker 
of a seat without the necessity for a seal. And if the seat- 
holder had paid for his seat and behaved himself qmetly 
he had a right to see the show. It might be called an equity, 
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but whatever it was the visitor was entitled to retain his 
seat so long as he behaved himself and kept Withm the regu- 
lations laid down by the management ” (per Channell, J.). 
“ A licence, coupled with an agreement not to revoke it for 
good consideration, conferred an enforceable right, and the 
grant of a right to enter upon premises and see the spectacle 
included a contract not to revoke till the performance was 
ended ” (per Buckley, L. J ). “A dispensation or licence 
properly passeth no interest, nor alters or transfers property 
m anything, but only makes an action lawful which, with- 
out it, had been unlawful ” (Thomas c. Sorrell, 1674, Vaugh. 
357). In Ixiwe v. Adams (1901, 2 Ch. 598), it was doubted 
whether Wood v. Leadbitter was still good law 

Where a passenger was forcibly removed from a railway 
carriage for a failure to produce his ticket which he had 
lost, It was held that the contract between him and the 
company did not authorise the company to remove him 
from the carnage, and that an action for assault was main- 
tainable. “ It seems to me to be a totally different thing 
from a contract for an interest in land ; and it seems to 
me absurd to treat the case as one of a revocable licence. 
The doctrine of Wood v. Leadbitter does not apfK^ir to me 
to be at all applicable to the case of such a contract ” (Butler 
« Manchester &c Railway, 1888, 21 Q B D,, at p. 213). 
In Kerrison o. Smith (1897, 2 Q B 445), it was held, though 
permission to post bills was a licence, and therefore, not 
being by deed, was revocable, an action was maintainable 
for breach of contract. 

If no undue violence is proved, the stewards of a meeting 
are not liable in damages for assault, but if admission money 
has been paid the proper action would be for breach of 
contract. 

“It IS hardly necessary to say . . . that it does 
not follow from the fact that an agreement of the kind 
which was here entered into does not create an interest in 
land, but only a licence . • . that such an agreement 
does not create contractual rights in respect of which nn 



92 


MEETINGS, OTHER THAN COMPANY MEETINGS 


action Will lie in the event of contravention of them” 
(Warr & Co. v. London County Council, 1904, 1 K. B., p. 723). 

4. Persons who disturb or interrupt a meeting 

can be ejected from the meeting, but can be arrested by the 
police only if their conduct is such as to amount to a breach 
of the peace. 

“ Proof of annoyance and disturbance, such as crying 
■ Hear, hear,’ and putting questions to the speaker, and 
making observations on his statements, would not be a 
sufiBcient justification of the defendant’s conduct [t e giving 
such person in charge to the police] ; but, in order to find 
a verdict for the defendant, they must be satisfied that what 
was done by the plaintiff amounted to a breach of the peace ” 
(Wooding V Oxley, 1839, 9 C. & P , p. 5). 

5. Where meetings are not held in private places, 

e g highways, commons, and places where the public have 
ordinary access, the police have larger powers of dealing 
with disorder and obstruction than in meetings held in 
private places. Such places, being dedicated to public use 
for pas, sing and going along them, must not be used in 
such a way as to interfere with the ordinary person’s right 
to use them in the way permitted him by law. The test 
generally is, Does such meeting prevent the right of free 
passage, i e does it cause an obstruction ? If a meeting 
causes an obstruction, it may be dispersed by the police, 
or if it 18 a meeting of persons who either intend to commit, 
or who lead others to entertain a reasonable fear that the 
meeting will commit, a breach of the peace it constitutes 
an unlawful assembly and the police may likewise mterfere. 
The essential characteristic therefore of an unlawful assembly 
IS the danger of a breach of the peace 

EXPULSION AND SUSPENSION FROM SOCIETIES 
AND CLUBS 

Expulsion from a private body, e.g. an unincorporated 
society or club in which all the members have a common 
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interest m its privileges, is governed by the following rules — 

1. The power of expulsion (whatever may be the 

grounds of expulsion) is not inherent or implied in 
a society or club unless appropriate provision for 
expulsion is made in its constitution or rules ; the 
latter cannot be altered to provide for expulsion 
unless with the consent of every member (including 
apparently the offending member), or there is 
provision in the rules for their alteration, though 
where the rules provide that they may be altered, 
a rule providing for expulsion may be adopted 
by the passing of a resolution to that effect if 
the procedure provided by the rules is strictly 
followed Such alteration must be made band fide, 
and in the best interests of the members as a 
whole (Allen v. Gold Reefs of West Africa, fost, 
p 135) 

2. Notice of the meeting must have been giyen withm 

the times provided by the rules, otherwise the 
proceedings are invalid (Labouchere v Wharnclifie, 
ante, p. 64). Every member of tUfe committee 
havmg the right to attend must be properly sum- 
moned to the meeting, even if he has waived his 
right to attend (re Portuguese Consolidated Copper 
Mines, ante, p. 16; Young v. Ladies’ Impenal 
Club, ante, p. 12). 

3. The committee which decides as to whether a 

member is to be expelled or not must act judicially 
and be composed of impartial persons ; the presence 
of the accuser on the committee would probably 
invalidate the decision. The committee must make 
a fair inquiry into the truth of the alleged facta, 
and where the rules provide that a resolution for 
expulsion must be carried by a specified majority 
of those present it must be the specified majority 
of all those present including those who do not 
vote, and the question must be properly put to 
the meeting (Labouchere v. Whamcliffe, ante. 
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p 64). The rules governing the society or club 
must be strictly complied with, and the committee 
must act bond 'fide 

4. The person who has been expelled must have been 

found guilty, after full and proper mquiry, of some 
definite act which under the rules can be properly 
penalised by the forfeiture of his privileges as a 
member ; he must have been proved gudty after 
a proper judicial inquiry in which reasonable 
rules of procedure have been observed, e.g giving 
reasonable notice of the charge and a reasonable 
opportunity to the accused of defending himself 
(Gray v. Allison, 1909, 25 T. L. R. 531), and 
proper notice of the real reasons upon which the 
committee are to consider, and thus giving him 
an opjiortunity of being heard thereon (D’Arcy v. 
Adamson, 1913, 29 T. L. R. 367, and see James v. 
Chartered Accoimtants, ante, p. 17). 

A club was formed and subsequently registered 
under the Companies Acts m 18^. In 1923 the 
committee of the club passed a resolution adoptmg 
certain by-laws, %tUer alia prohibitmg disorderly 
conduct. The plamtifil was summoned by the 
committee to attend a special meeting to investigate 
a charge of disorderly conduct. He neither attended 
nor offered any explanation, and was expelled. It 
was held that the committee were not m law the 
directors of the company, and had no authority to 
exercise the powers of the directors to exclude the 
plaintiff from membership ; and that the power of 
expulsion had not been exercised by the committee 
m accordance with the rules of the club ; and that 
therefore the plaintiff was still a member of the 
club (Murphy v Synnott, 1925, N. I. 14). 

5. The Court will not interfere with the decision of 

the members of a club professing to act under 
their rules, unless it can be shown either that 
the rules are contrary to natural justice, or that 
what has been done is contrary to the rules, or 
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that there has been mala fides or malice m arriving 
at the decision (Dawkins v. Antrobus, 1879, 
17 Ch. D. 615). 

PRINCIPLES GOVERNING EXPULSION 

A member of a society or club not entrusted with 
arbitrary disciplinary powers by some statute, is entitled to 
question a decision of its governing body which purports 
to expel or suspend him, on at least five grounds — 

1. That the expulsion or suspension was uUra vires, 

t.e. contrary to its by-laws or regulations. 

2. That it was not conducted in accordance with the 

regulations and not in the best interests of the 
society or club. 

3. That the procedure adopted infringed the common 

law requirements of a fair trial, e.g . — 

(а) that all members entitled to be present 
at the adjudication did not receive a p»per 
and adequate notice to attend ; 

(б) that the meetmg was improperly convened, 
improperly constituted, or impropdtly held ; 

(c) that the ofiendmg member was not-given a 
reasonable opportunity of defending himself. 

4 . That the proceedings m some way ofiended against 

natural justice (Gray v. Allison, ante, p 94). 

6. That the expulsion or susjiension was not honest or 
bond fide (Tantussi v, Molh, 1886, 2 T. L. R. 731). 


EXPULSION OF MEMBER FROM PROFESSIONAL 
ASSOCIATION 

A resolution was passed expelling a member of the 
British Medical Association. It was held by the Privy 
Council, on appeal by the member, that “ if any body 
rightly convened and properly composed is burdened with 
the discharge of some judicial or quasi- judicial duty 
afieoting the rights, liberties, or properties of a subject, 
makes, as a result of a just and authorised form of 
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procedure, a decision it has jurisdiction to make, that 
decision, if legal evidence be given m the course of the 
proceeding adequate to sustam it, cannot in the absence 
of some fundamental error be impeached or set aside, save 
upon the ground that this body was interested, or biased 
by corruption or otherwise, or influenced by malice in 
decidmg as it did decide. . . . There is no legal evidence 
to show that both the council and the general meeting did 
not consider and decide the matter of the appellant’s expulsion 
honestly and fairly, uninfluenced by either fear or favour ” 
(Thompson v British Medical Association, 1924, A. C., p. 778) 

RESIGNATION OF MEMBER 
In the absence of express regulations to the contrary, 
there is nothing to prevent a member resigning without 
the consent of the other members, provided he resigns in 
the manner provided by the regulations (Finch v. Oake, 
1896, 1 Ch. 409). 
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Chapter XII 

ADMISSION OF THE PRESS 

O NE of the first matters that require settlement by the 
conveners of a meeting, or members of a statutory or 
other body, is whether the Press should be invited to attend 
thereat To a great extent it depends upon the character 
and objects of the proposed meeting If the real object of 
the meeting is not so much the transaction of business, but 
the inception or furtherance of some cause — e.g religious, 
social, or political — where the widest publicity is sought, 
there can be no doubt that the presence of the Press is a 
valuable adjunct to the meeting ; in fact, the report of the 
meeting often promotes the object of the meeting more than 
the meetmg itself. Again, where public money or tbe public 
welfare is concerned, it is easential that the public should be 
represented by the IVsa. 

The Press is generally excluded at committee meetings, 
where the real work of a body is generally done. The Local 
Authorities (Admission of Press to Meetings) Act, 1908, 
provides that certam committees of local authorities {e.g. 
those for education) shall admit the Press to their.iaeetings 
(see -post, p. 331) ; further, it is much better for information 
to be obtained through the usual channels at public meetings 
than for garbled reports or ex parte statements to be com- 
municated to the newspapers by irresponsible members ; 
in fact, unless there is unanimity of opinion against their 
admission, it is preferable to admit the representatives of 
the Press, otherwise tliere is almost inevitably a “ leakage ” 
of information of an imperfect character. 

On the other hand, it is often desirable to exclude the 
Press when business rather than propaganda work is the 
object of the meeting, especially when the deliberations of 
that meetmg are reported to a parent body or society to 
whose meetmgs the Press is invited. The presence of the 
Press often retards the progress and business of the meeting, 
since members are apt to indulge in talk rather than engage 
in business, more particularly when elections are immment, 

C.M.— 4 
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and there is on such occasions a natural tendency to play 
to the gallery md the newspapers. Moreover, there are 
times when matters of a confidential or debcate nature, or 
plans that are immature or undeveloped of such a nature 
that they should in the first instance be discussed tn camerd, 
are being considered, and the presence of the Press would 
naturally prevent free and open discussion 

When it has been decided to admit the Press, due and 
proper notice should be sent to the editors of the newspapers 
concerned, and it facilitates the performance of the arduous 
duties of reporters if the agenda is sent to them at the same 
tune as to the members, together with copies of the reports of 
the various committees which will be under consideration at the 
meeting Proper accommodation should be provided, so that 
the Press can conveniently see and hear the speakers. If it is a 
pubbc meeting, the secretary or other official should see that the 
Press IS provided with a correct list of the names of the speakers 
and prominent people present, and that they are supplied with 
all reasonable information concerning the proceedings. 

In Mayor &c. of Tenby v. Mason (1908, 1 Ch. 457) the 
defendant, a burgess and ratepayer of a town, asserted his 
right to be present at meetings of the council of the borough 
(other than committee meetings) m his capacity of (1) rate- 
payer of the borough ; (2) reporter of a newspaper owned by 
him and published in that town ; and, in the alternative, 
as a member of the public. The corporation of the town 
claimed a declaration of the couned’s right to exclude persons 
not members of the council (which the defendant was not) 
from their meetings ; and for an injunction restraining the 
defendant from trespassing and bemg present at meetings 
of the council. It was held that a meeting of the council 
of a municipal corporation was not a public meeting in the 
sense that any member of the public had a right to attend. 
That there was no ground for implying against a municipal 
corporation a right which was not expressed in any statute 
nor supported by any authority ; and that the defendant 
had therefore no such nght as was asserted by him either 
as a burgess or as a member of the public ; nor had he the 
right to attend as a newspaper reporter without the express 
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or implied permission of the council This decision has been 
greatly modified by the Local Authorities (Admission of the 
Press to Meetings) Act, 1908, which provides that represen- 
tatives of the Press shall be admitted to the meetings of every 
local authority, but such representatives may be excluded 
in siiecial circumstances when the majority of the members 
by express resolution consider such exclusion is advisable 
in the public interest (see fost, p 331) 

NEWSPAPER REPORTS 

Formerly reports of public meetings at common law had 
no privilege (Purcell v Sowler, 1877, 2 C P D 215) Now 
by Section 4 of The Law of Lilad Amendment Act, 1888, 
it is enacted that a fair and accurate rejxirt published m 
any new8pap<‘r of the proceedings of a public meeting or 
(except where neither the public iior any newspaper reporter 
18 admitted) of any meeting of a local authority, or any 
notice or report published at the request of any Government 
office or department shall be privileged, unless it shall be 
proved that such rejxirt was pubbshed maliciously. But 
this protection is of no avail if the defendant has refused 
to insert m the newspaper complained of a reasonable 
letter of explanation or contradiction by, or on behalf of, 
the plaintifi, nor is it available to protect fair and accurate 
reports of statements made to the editors of newspapers 
by private persons as to the conduct of a public officer 
(Davis V Shepstone, 1886, 11 App. Cas. 187). Neither is 
this protection available if the report is published with 
malice, indecency, or is blasphemous. Section 1 defines 
a “newspaper, inter alia, as a paper containing public news 
published at intervals not exceeding 26 days between the 
publication of any two such papers.” 

A public meeting is defined as any meeting bond fide and 
lawfully held for a lawful purpose, and for the furtherance 
or discussion of any matter of public concern, whether the 
admission thereto be general or restricted. The matter 
reported must be of public concern and its publication for 
the public benefit, and reports of meetings of companies 
would therefore not be included. 
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COMPANY MEETINGS 

I.— CHARTERED AND STATUTORY COMPANIES. 

II.— LIMITED COMPANIES. 
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Chapter XIII 

CHARTERED AND STATUTORY COMPANIES 

N O corporation exists without the King’s consent, and 
in modern times the power of incorporation residing 
in the King is exercised either by granting of a charter 
of incorporation, which is part of the Crown’s prerogative, 
eg to municipal corporations or chartered companies ; or 
by Act of Parliament, e.g to statutory companies governed 
by the Companies Clauses Acts, 1845-1889 (which include 
the Acts of 1845, 1863, 1869, 1888, 1889),'* or companies 
governed by the Companies Act, 1929 

Companies may therefore be incorporated by — 

1. Royal Charter, le chartered companies, e.g. the 
Bank of England (1694) 

2 Spehal Act op Parliament, t e statutory companies, 
eg the Midland Railway Company (now amalga- 
mated in the London Midland and Scottish Railway), 
governed by the Oimpanies Clauses Acts, 1845-1889, 
and Railway Act, 1921 

3. The Companies Act, 1929, x.e,. limited companies, 
e. g. Marconi's Wireless Telegraph Company, 
Limited 

CHARTERED COMPANIES 
“ At Common Law a corporation created by the King’s 
Charter has jirimd facie, and has been known to have ever 
since Sutton’s Hospital Case (1613, 10 Rep. 13), the power 
to do with its property all such acts as an ordinary person 
can do, and to bind itself to such contracts as an ordinary 
person can bmd himself to ; and even if by the Charter 
creating the corporation the Kmg imposes some direction 
which would have the effect of limitmg the natural capacity 
of the body of which he is speaking, the Common Ijaw 
has always held that the direction of the King might be 

• Hereinafter referred to as the Acts of 1846 to 1889. 
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enforced through the Attorney-General ; but although 
it might contain an essential part of the so-called bargain 
between the Crown and the corporation, that did not at 
law destroy the legal power of the body which the King 

had created ” (Baroness Wenlock t>. River Dee Co , 1887, 

36 Ch. D , at p. 685). 

The Chartered Companies Act, 1837, Section 4, provided 
that members of such corporations were individually liable 
in their persons and property for the debts, contracts, 
engagements, and liabilities of such company or body to 
such ertent only per .share as .should be declared and limited 
in and by the Letters Patent creating the company. 

Previous to this Act the Crown had no power in incor- 

porating to attach liability to the individual members of 
the corporation 

Meetings of chartered companie.s are governed and 
controlled by the charter of the corporation, together with 
the by-laws, standing orders, or regulations which the 
corporation has power to make, and the procedure governing 
meetings of chartered companies is in many respects similar 
to the law and practice applicable to corporations 

STATUTORY COMPANIES 

Most companies are governed by the Companies Act, 
1929 There are, however, many companies, e.specially 
those relating to public utilities, e g railways, docks, har- 
bours, water works, gas works, electric light, and transport 
undertakings, which are regulated by special Acts of Parlia- 
ment; these are usually called Statutory Companies, and 
sometimes Special Act Companies. 

The special Act corresponds to the memorandum of 
association of limited companies (which arc governed by 
the Act of 1929) ; and the Companies Clauses Act.s, 1845 
to 1889, correspond to their articles of association. 

The Acts of 1845 to 1889 thu.s ensure uniformity in 
the internal management of statutory companies as regards 
capital, members, government, and meetings. Such statutory 
companies are authorised by special Act to execute under- 
takings of a public nature, including tights which otherwise 
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they would be unable to exercise, e g. the compulsory inter- 
ference with the rights of private projierty Further, the 
Acts of 1845 to 1889 avoid the necessity of repeating 
statutory provisions in each special Act, On the other hand, 
Section 5 of the Act of 1845 provides that the special Act 
may incorporate certain provisions only of the Acts of 1846 
to 1889, with or without modification The special Act, 
therefore, generally provides exclusively for the special 
powers of statutory companies and leaves all matters of 
internal management to be dealt with under the provisions 
of the Acts of 1845 to 1889 Departure from these pro- 
visions IS rarely authorised by the special Act 

The shareholders of statutory companies are sometunes 
called “ proprietors ” 

Section 124 of the Act of 1845 provides power for making 
by-laws ■ — 

1 . For the purpose of regulating the conduct of the 
officers and servants of the company , and ^ 

2 For providing for the due management of the affairs 
of the Company. 

Provided that such by-laws are not repugnaat to — 

1. The laws of that part of the United Kipgdom where 
the same are to have effect , 

2 The provisions of the Companies Clauses Acts, 1845 
to 1889 , or 

3. The special Act of the Company. 

Some Charactertistics of Statutory Companies 

1. Compulsory powers. — Most of these statutory com- 
panies are vested with the power to — 

(i) Purchase land or interfere with private property 
without the owner’s consent. 

(ii) Commit what, but for such statutory provisions, 
would amount to nuisances. 

2. Unalterable regulations. — Statutory companies are 
regulated by the Acts of 1845 to 18B9, which regulation 
they can neither alter nor dispense with save as is provided 

c M — 4* 
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for in the special Act. Companies under the Act of 1929 
can, of course, alter their regulations, i e. their articles. 

3. LlabiUty . — In statutory companies the liability is 
limited to the nominal amount of shares held, but Section 36 
of the Act of 1846 provides that if execution is levied against 
the company and there cannot be found sufficient -whereon to 
levy such execution, then such execution may be issued against 
any of the shareholders to the extent of their shares in the 
capital of the company not then paid up. 

4. Rights of members at general meetings. — These 
include some direct control over their directors, eg — 

(i) Power to vary the number of directors when author- 
ised by special Act (Act of 1845, Section 82) 

(ii) Choice and removal of directors (Section 83) 

(ill) Powers of company exercised by the directors, 
other than those provided for by the special Act 
or the Acts of 1845 to 1889, are subject to 
the control and regulation of any general meeting 
(Section 90) 

5. Directors. — Provision is made for a permanent and 
deputy chairman of directors (Section 93) and for the 
retirement of directors m rotation (Section 88) 

THE COMPANIES CLAUSES CONSOLIDATION 
ACT, 1845 

RaHiWay and other important companies which want to acquire or 
interfere with private property compulsorily, or to commit acts 
amounting to nuisances, must be incorporated by special Act of 
Parliament Many of these companies are governed m part by the 
Act of 1845, which, trUer al%a, contains the followmg provisions 
relating to the procedure and conduct of their meetmgs, unless 
otherwise varied by their own special Acte. 

I. GENERAL MEETINGS 
Ordinary meetings to be half-yearly. 

66. The first general meeting of the shareholders of the company 
shall bo held within the presertbid time or, if no time be prescribed, 
within one month after the passing of the special Act, and the future 
general meetings shall be hold at the prescribed periods, and if no 
periods be prescribed, in the months of February and August m each 
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year, or at such other stated periods as shall be appointed for that 
purpose by an order of a general meeting , and the meetmgs so 
appointed to fie hold as aforesaid shall bo called “ ordinary meet- 
mgs ” , and all meetings, whether ordinary or extraordmary, shall 
be held in the prescribed place, if any, and if no place be prescribed, 
then at some place to be appointed by the directors 


An agreement not in itself invalid, made by the majority 
of the shareholders, cannot be rescinded by resolutions 
passed by jiersons afterwards becoming shareholders, 
although they may then constitute the majority (G W.E. Co. 
V Birmingham &c. E Co., 1848, 2 Ph. 597) 

Prescribed time — The Act of 1845, Section 2, provides — 
The word “ pre.scribc ” shall be construed to refer to such 
matter as shall be prescribed or provided for in the special 
Act. 


Business at ordinary meetings 

07. No matters, except such as aro appointed by th\s or the 
special Act to be done at an ordinary nieetmg, shall be transacted at 
any such rneetmg, unless special notice of such matters have been 
given in the advertisement convening such meeting. 


Ajipointed by this Act . — See Section.^ 83 and" 101, post. 

A resolution passed when a company is not a going 
concern and only exists for the purpose of being wound up is 
invalid ; remuneration for jiast services of directors cannot 
be voted at an ordinary general meeting unless special 
notice be given of the intention to propose such a reso- 
lution (Hutton V. West Cork K Co , 1883, 23 Ch. D., at 
p 659). 

II. EXTRAORDINARY MEETINGS 

68, Every general meeting of the shareholders, other than on 
ordinary meeting, shall be called on “ extraordmary meeting ’* ; and 
such meetmgs may be convened by the directors at such tunes as 
they think fit. 

See Table A, Clauses 40 and 41, post. 

A resolution altering articles in order that a company 
may reduce its capital, cannot be passed at the same 
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meeting at which a resolution for reduction of capital is 
passed (re Oregon Mortgage Co , 1910, 8. C. 964). 

Business at extraordinary meetings. 

69. No extraordinary meeting shall enter upon any business not 
set forth in the notice upon which it shall have been convened. 

Notices must be reasonably sufficient It is not enough 
to state that remuneration is to be allowed to the directors 
without stating the amount, if such amount is large (Baillie 
V. Oriental Telephone Co., 1915, 1 Ch 503). Apparently the 
invalidity of such a notice may be waived when all the 
members are present (re Oxted Motor Co , 1921, 3 K. B 32). 

Extraordinary meetings may be required by shareholders. 

70. It shall be lawful for the proscribed number of shareholders 
holding m the aggregate shares to the prescribed amount, or wher.' 
the number of shareholders or amount of shares shall not b« 
prescribed, it shall be lawful for twenty or more shareholders holdmg 
m the aggregate not less than one-tenth of the capital of the 
company, by writing under their hands, at any tune to require the 
directors to call an extraordmary moetmg of the company , and such 
requisition shall fully express the object of the meeting required to 
be called, and shaU be left at the office of the company, or given 
to at least three directors, or left at their lost or usual places of 
abode , and forthwith, upon the receipt of such requisition, the 
directors shall convene a meeting of the shareholdors ; and li lor 
twenty-one days after such notice the directors fail to call such 
meeting, the prescribed nundter, or such other number as aforesaid, 
of shareholders qualified as aforesaid, may call such meetmg by 
giving fourteen days’ public notice thereof. 

Shall fully expre.ss, i.e the meeting cannot enter upon 
any business not set forth in the notice upon which it shall 
have been convened (Section 69, ante; Isle of Wight R. Co 
V. Tahourdin, 1883, 25 Ch. D. 330) 

Shall be left, i e. directory, not imperative (Foss v Har- 
bottle, 1843, 2 Hare at p. 495). 

The dire/dors fail . — Where the directors fail to issue a 
notice, or issue a notice which does not properly comply 
with the requisition to call a meeting, the requisitioners 
are justified in callmg a meeting themselves (Isle of Wight 
B. Co. V, Tahourdin, supra). 
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The ‘prescribed number, t.e. prescnbed by the company’s 
special Act. 


III. CONVKNING MEETINGS 
Notice of Meetings. 

71. Fourteen days' public notice at the least of all meetings, 
whether ordinary or extraordinary, shall be given by advertisement, 
which shall specify the place, the day, and the hour of meeting ; and 
every notice of an extraordinary meeting, or of an ordmary meetmg, 
if any other business than the business hereby or by the special Act 
appointed for ordinary meetings is to be done thereat, shall specify 
the purpose for which the meetmg is called. 


Fourteen days' public notice, t e. fourteen clear days, 
fourteen days exclu.sive of day of notice and day of meeting ; 
see ante, p 17. 

Purpose, 1 e. whole purpose. The tests laid down m Kaye 
V Croydon Tramways (1898, I Ch 358) as to the sufficiency 
of notice were — 

1. A notice must fairly disclose the purpose of the 

meeting and not mislead those to whom it is 
addressed. 

2. The notice must be in language that can be imderstood 

by ordinary people and must give a fair and candid 
and reasonable explanation of the purpose for which 
the meeting is summoned. Sections 138 and 139 
provide that all notices must be by advertisement 
in a newspaper, signed by two directors and the 
treasurer or secretary of the company 

An agreement made by a company cannot be rescmded by 
resolutions passed subsequently, although owing to transfers 
of shares the majority of the shareholders de.sire the rescission 
(Mercantile Investment Co, ». International Co., post, p. 139). 

IV. QUORUM 
Quorum for a general meeting. 

72. In order to constitute a meeting (whether ordmary or 
extraordinary) there shall bo present, either personally or by proxy, 
the prescnbed quorum ; and if no quorum be prescribe, then share- 
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holders holding in the aggregate not leas titan one twentieth of the 
capital of the company, and bemg in number not less than one for 
every five hundred pounds of such required proportion of capital, 
unless such number would be more than twenty, m which case 
twenty shareholders, holding not less than one twentieth of the 
capital of the company, shall be the quorum , and if within one hour 
from the time appointed for such meeting the said quorum bo not 
present, no busmess shall be transacted at the meeting other than 
the declaring of a dividend, in case that shall bo one of the objects 
of the meetmg ; but such meeting shall, except in the case of 
a meeting for the election of directors, hereinafter mentioned, be 
held to be adjourned sine die. 


If the total number of shares issued represents less 
than the amount of capital required to be represented at 
a meeting, no valid meeting can be held (see re Skegness 
Tramways, 1888, 41 Ch D 225) 

V. CHAIRMAN 
Chairman at general meetings. 

73 At every meetmg of the company one or other of the 
following persons shall preside as chairman ' that is to say, the 
chairman of the directors, or in his absence the deputy chairman, 
if any, or m the absence of the chairman and deputy chairman 
some one of the directors of the company to be chosen for that 
purpose by the meeting , or m the absence of the chairman and 
the deputy chairman, and of all the directors, any shareholder to 
be chosen for that purpose by a majority of the shareholders present 
at such meetmg. 


VI ADJOURNMENT OF MEETINGS 
Business at meetings and adjournments. 

74, The shareholders present at any such meeting shall proceed 
in the execution of the powers of the company with respect to the 
matters for which such meeting shall have been convened, and 
those only ; and every such meetmg may be adjourned from tune 
to tune and from place to place ; and no busmess shall be transacted 
at any adjourned meeting other than the business left unfimshed at 
the meeting from which such adjournment took place. 


The power to adjourn a meeting is in the hands of the 
meeting, i.e. a majority of those present. 
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VII. VOTING 
Vota of thareholdert. 

75. At all general meetings of the company every share- 
holder shall be entitled to vote according to the prescribed scale 
of votmg, and where no scale shall be prescribed every shareholder 
shall have one vote for every share up to ten, and he shall have 
an additional vote for every five shares beyond the first ten shares 
held by him up to one hundred, and an additional vote for every 
ten shares held by him beyond the first one hundred shares 
Provided always that no shareholder shall be entitled to vote at 
any meetmg unless he shall have paid all the calls then due upon 
the shares held by him. 

See post, Menier v Hooper’s Telegraph Co (p 133) ; 
Borland ti. Earle (p. 125) ; Cook ti Decks (p 151) , Alexander 
I'. Automatic Telephone Co (p 133) ; Baillie v Oriental 
Telephone Co (p 133) , Pender v Lushmgton (p 223) , Foss 
11 Harbottlc (p 129), as to powers of majorities and rights of 
minorities 


Manner of voting, 

76. The votes may bo given either personally or by proxies 
bemg sharoholdera, authorise by writing according to the form 
m the Schedule (F) to this Act, or m a form tr the like 
efiect, under the hand of the shareholder nommatuig such proxy, 
or, if such shareholder be a corporation, then under their common 
seal , and every proposition at any such meeting shall be determined 
by the majonty of votes of the parties present, mcluding proxies, the 
chairman of the meeting bein^ entitled to vote, not only as a pimcipol 
and proxy, but to have a oaetmg vote if there be an equality of votes. 

[Provided that where the shareholder is a body corporate, the 
proxy may be any member of such body, though not personally a 
shai^older in the company (Section 2 of Compsmes Clauses 
Consolidation Act, 1888, as amended by Seotion2ofUie Aotof 1889).] 

Form of -proxy . — Schedule F to the Act of 1845. 

A. B., one of the proprietors of “ The Company,” 

doth hereby appoint C. D , of , to be the proxy 

of the said A. B , in his absence to vote in his name upon 
any matter relating to the Undertaking proposed at the 
meeting of the proprietors of the said company to be held 
on the day of next, in such manner as he 
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the said C D. doth think proper. In witness whereof the 
said A B. hath hereunto set his hand [or, %j a cor'poralion, 
say the common seal of the corporation] the day 

of 

But where a corporation is a foreign corporation and 
has no seal, proxies can be. appointed by a document signed 
by an agent (Colonial Gold Reef ti Free State Rand, 1914, 
1 Ch 382) 

Where attestation is essential to the validity of a proxy, 
unattested proxies must be rejected (Harben v Phillips, 
1883, 23 Ch D 14) 

A proxy stamped to vote at any ordinary or extraordinary 
meeting is valid (Isaacs v. Chapman, 1915, 32 T. L. R. 183), 
but a proxy to vote “ at the next election ” is not (R v. 
Mclnemey, 1891, 30 L R Ir. 49). 


Regulations as to proxtes 

77. No person shall be entitled to vote as a proxy unless 
the instrument appointmg such proxy has been transmitted to the 
secretary of the company the prescribed period, or, if no period be 
proscribed, not less than forty-eight hours before the tune appomted 
for holdmg the meeting at which such proxy is to be used 

Proxy papers used for one meeting only must be 
stamped with a proxy stamp, which may be adhesive, 
otherwise they are invalid (Stamp Act, 1891, Section 80). 
If for more than one meeting or for voting “ at the next 
election,” the form must bear.s lOs. stamp. 

Proxies lodged after the date of the original meetmg, 
but before the adjourned meetmg, are invalid (McLaren t;. 
Thom.son, 1917, 2 Ch 261). See post, p. 238. 


Votes of joint shareholders. 

78. If several persons be jomtiy entitled to a share, the person 
whose name stands first in the register of shareholders as one of 
the holders of such share shall, for the purpose of voting at any 
meetmg, be deemed the solo proprietor thereof ; and on all occasions 
the vote of such first-nam^ shareholder, either m person or by 
proxy, shall be allowed as the vote in respect of such share, without 
proof of the concurrence of the other holders thereof. 
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Votef of lunattca and minor* <fcc. 

79. If any shareholder be a lunatic or idiot, such lunatic or idiot 
may vote by his committee , and if any shareholder be a mmor, he 
may vote by his guardian or any one of hia guardians , and every such 
vote may be given either m person or by proxy 

I’roof of a particular majoTity of votes required only in the event of 
a poU being dcrnatidcd. 

80. Whenever in this or the special Act the consent of any 
particular majority of votes at any meeting of the company is 
required in order to authonae any proceeding of the company, such 
particular majority shall only bo required to be proved m the event 
of a poll being demanded at such meeting ; and if such poll be not 
demanded, then a declaration by the chairman that the resolution 
authorising such proceeding has been earned, and an entry to that 
effect in the book of proce^ings of the company shall be sufficient 
authority for such proceeding without proof of the number or 
proportion of votes recorded m favour of or against tho same. 

Where articles give the right to demand a poll to 
‘‘ members holding " at least a specified number of shares, 
joint holders of the specified number of shares mar demand 
A poll without the support of any other member (Siemens 
Bros. V Burns, 1918, 2 Ch 324) 

When two resolutions before a meeting have been 
separately voted upon and a poll has been del .nnded, a 
separate poll must be directed to be taken on each resolution 
(Blair Open Hearth Co v Rcigart, 1913, 108 L T. 666). 

Proxies had been given to A not a member of the 
company in contravention of the articles. A in fact voted 
and no objection was taken at the time. The articles also 
provided that votes wrongly admitted at a poll must be 
objected to at the meeting at which the poll is held. It 
was held that the validity of the.se votes could not afterwards 
be disputed (Colonial Gold Reef v Free State Rand, 1914, 
1 Ch, 382). 

VIII. APPOINTMENT AND EOTATION OF DIRECTORS 

Number of directors, 

81. The number of dirsotors shall be the prescribed number 
[t.e. that prescribed by the special Act This provision is 
directive only, and directors may usually act below their pre- 
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scnbed number unless the special Act contains negative 
Words, e.g. “ not less than five nor more than seven ”] 

Power to vary number of d%rector». 

82. Where the company shall be authorised by the special Act 
to mcrease or to reduce the number of directors it shall be lawful 
for the company from time to time, m general meeting, after duo 
notice for that purpose, to increase or to reduce the number of 
directors withm the prescribed limits, if any, and to determme the 
order of rotation m which such reduced or increased number shall 
go out of office, and what number shall be a quorum at their 
meetings. 


Election oj directors. 

83. The directors appomted by the special Act shall, unless 
thereby otherwise provided, contmue m office until the first ordmary 
meetmg to be held m the year next after that m which the special 
Act shall have passed ; and at such meeting the shareholders present, 
personally or by proxy, may either contmue in office the directors 
appointed by the special Act, or any number of them, or may elect 
a now body of directors, or duwtors to supply the places of those not 
contmued m office, the directors appoint^ by the special Act being 
eligible as members of such new body , and at the first ordmary 
meetmg to bo hold every year thereafter the shareholders present, 
personally or by proxy, sh^ elect persons to supply the places of the 
directors then retinng from office, agreeably to the provisions herein- 
after contamed , and the several persons elected at any such meeting, 
bemg neither removed nor disqualified, nor having resigned, shall 
contmue to be directors until others are elected m their stead, as 
hereinafter mentioned 

Exiting directors continued on failure of meeting for election of 

directors. 

84. If at any meeting at which cm election of directors ought 
to take place the prescribed quorum shall not be present within 
one hour from the tune appomted for the meetmg, no election of 
directors shall be made, but such meeting shall sttmd adjourned to 
the following day at the some tune and place , and if at the meetmg 
BO adjourned the prescribed quorum be not present within one hour 
from the tune ap^mted for the meetmg the existing directors shall 
contmue to act and retain their powers until new directors be 
appomted at the first ordmary meetmg of the following year. 

Qualification of directors 

86. No person shall be capable of being a director unless he be 
a shareholder, nor unless he be possessed of the p ro s c ribed number, 
if any, of shares ; and no person holding an office or place of trust 
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or profit under the company, or mterested in any contract with the 
company, shall be capable of being a director , and no director ohall 
be capable of accepting any other office or place of trust or profit 
■ under the company, or of being interested m any contract with the 
company, durmg the time he shall be a director , and see S. 87 (post) 


A director is liable to individual creditors under 
Section 36 up to the prescribed number of shares, although 
no shares have been allotted to him (Portal v Emmens, 
1876, 1 C P D 664) 

If a director is interested in any contract (t.e m regard 
to the prosecution of its enterpnse), he cannot enforce Buch 
contract against the company (Aberdeen R, Co v. Blaikie, 
1853, 1 Macq 461) nor can his avssignees (Flanagan v 6 W.R. 
Co., 1868, L R , 7 Eq. 116). 

Apparently acting as a banker would not disqualify 
(Sheffield &c R. Co. v Woodcock, 1841, 7 M & W. 574). 


Caaea »n whteh office oj dtrector shall becotne vaeotU. 

86 If any of the directors ot any time subsequently to his 
election accept or continue to hold any office or place of trust or 
profit under the company, or be either directly or indirectly con- 
c.emod in any contract with the company, or participate in any 
manner m the profits of any work to bo done for the company, or if 
such director at any time cease to be a holder of the prescribed 
number of shares m the company, then m any of the cases aforesaid 
the office of such director shall become vacant, and thenceforth he 
shall cease from votmg or acting as a director. 


Apparently this qualification will not be lost by a mort- 
gage of the shares, if posse-ssion of them is retained by the 
director (Gumming v. Prescott, 1837, 2 Y. & C. Ex. 488). 


Shareholder of company not d%aqual\fied by reason of contracts, 
87. Provided always that no person, being a shareholder or 
tcerober of any incorporated jomt stock company, shall be dis- 
qualified or prevented from acting as a director by reason of any 
contract entered into between such joint stock oompany and the 
company moorporated by the special Act , but no such director bemg 
a shareholder or member of such joint stock oompany shall vote on 
any question as to any contract with such joint stock oompany. 
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Rotalion of directors. 

88 The directors appointed by the special Act, and continued 
in office as aforesaid, or the directors elected to supply the places 
of those retiring as aforesaid shall, subject to the provision herein- 
before contained for increasing or reducing the number of directors, 
retire from office at the times and in the proportions following, the 
mdividuals to retire being m each instance determined by ballot 
among the directors, unless they shall otherwise agree : that is 
to say — 

At the end of the first year after the first election of directors, 
the prescribed number, and if no number be prescribed, one third 
of such directors, to be detcrmmed by ballot among themselves, 
unless they shall otherwise agree, shall go out of office 

At the end of the second year the prescribed number, and if 
no number lie prescribed, one half of the romaming number of 
such directors, to be determined m like manner, shall go out of 
office. 

At the end of the third year the proscribed number, and if no 
number bo prescribed, the remamder of such directors, shall go out 
of office. 

And in each instance the places of the retiring directors shall 
be supplied by an equal number of qualified shareholders , and at 
the first ordinary meeting m every subsequent year the proscrilied 
number, and if no number bo proscribed one third of the directors, 
being those who have been longest in office, shall go out of office, 
and their places shall be supplied m like manner , nevertheless, every 
director so mtirmg from office may be re-eiocted immediately or at 
any future time, and after such re-election shall, with reference to 
the gomg out by rotation, be considered as a new director : Provided 
always that if the prescnbeii numlier of directors be some number 
not divisible by three, and the numlier of directors to retire be not 
prescribed, the directors shall in each case determine what number 
of directors, as nearly one third as may be, shall go out of office, so 
that the whole number shall go out of office in thiw years. 

Supply of occasional vacancies in office of directors.. 

89. If any director die, or resign, or become disqualified or 
mcompetent to act as a director, or cease to be a director by any 
other cause than that of going out of office by rotation as aforesaid, 
the remaining directors, if they think proper so to do, may elect m 
his place some other shareholder, duly qualified, to be a director ; 
and the shareholder so elected to fill up any such vacancy shall 
continue m office as a director so long only as the person in whose 
place he shall have been elected would have been entitled to continue 
if he hod remamed in office 

It was held in Channel Collieries Trust v. Dover &c. 
R. Co. (1914, 2 Ch. 506) that if there is only one remaining 



CHARTERED AE’D STAl U'l ORV COMPANIES 117 

director he is enl itled to meet iind fill up casual vacancies 
under this section 

TX POWEHS OF DIRECTORS 
Fowtrs of the, company to be exerciaej by the directore. 

90. The directors shall have the management and supermtend- 
enoe of the affairs of the company, and they may lawfully exercise 
all the powers of the company, except as to such matters os are 
directed by this or the special Act to be transacted by a general 
meeting of the company, but all the powers so to bo exorcist shall 
be exercLsed m accordance with and subject to the provisions of this 
and the special Act , and the exercise of all such powers shall bo 
subject also to the control and regulation of any general meetmg 
specially convened for the purpoae, but not so as to render invalid 
any act done by the directors prior to any resolution passed by such 
general meeting. 


These powers include granting of a gratuity to servants 
of the company, e g one week's extra wages to each deserving 
one (Hampson v Price’s Patent Candle Co , 187o. 45 L J. 
Oh. 437), but not granting compensation for loss of office 
to past officials, nor can such compensation be voted at a 
general meeting (Hutton v. West Cork R Co , 1883, 23 Cb D. 
654) The directors have no power to present a p ation for 
winding up without the authority of the shareholders at a 
.general meeting (re Galway &c. Tramways, post, p 179). 


I'owere of the cotnpany not to be exercteed by the directors. 

9 1 . Except 08 otherwi-ie provided by the special Act, the follow- 
ing powers of the company, that is to say, the choice and removal of 
the directors, except as heremliefore ineiitiuued, and the increaamg 
or reducing of their number where authorised by the spooial Act, the 
choice of auditors, the deteruiinotion as to tho remuneration of the 
directors, auditors, treasurer, and secretary, the determination as to 
the amount of money to be borrowed on mortgage, the detormmation 
88 to the augmentation of capital, and the declaration of dividends, 
shall be exercised only at a genoral meeting of the company. 


The determination as to the remuneration of the 
secretary is to be exorcised only at a general meeting. 
But It is no answer to an action by the secretary that no 
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determination as to such salary had ever been exercised 
at any general meeting of the company (Bill t'. Darenth 
Valley R. Co , 1856, 26 L J Ex 81) A general meeting 
has power to remove directors subject to proper notice of 
meeting, and also to fill casual vacancies if the directors 
refuse to do so (Isle of Wight v. Tabourdin, post, p. 198). 

The directors can decide within limits when and how 
dividends duly declared by a general meeting shall be paid 
(Thairlwall v. G N R. Co , 1910, 2 KB. 509). 


X. PROCEEDINGS OF DIRECTORS 
MeeUngs oj dtreetors. 

92. The directors shall hold meetmgs at such times as they shall 
appoint for the purpose, and they may meet and adjourn as they 
thmk proper from tune to time and from place to place, and at any 
time any two of the directors may require the secretary to call a 
meetmg of the directors, and m order to constitute a meetmg of 
directors there shall be present at the least the prescribed quorum, 
and when no quorum shall be prescribed there shall be present at 
least one third of the directors ; end all questions at any such 
meetmg shall be determined by the majority of votes of the directors 
preoent, and in cose of an equ^ division of votes, the chairman shall 
have a costmg vote m addition to his vote as one of the directors. 


In order to bind the company the individuals who make 
up the quorum must act conjointly as a board, and a contract 
under the seal of the company is not valid unless the seal is 
affixed with the authority of the directors meeting together 
as a board (D’Arcy ti. Tamar &c. R. Co., 1886, L R , 2 Ex. 
168). 


Permanent chairman of directori. 

93. At the brst meeting of the directors held after the passing 
of the special Act, and at the iiist meetmg of the directors held 
after each annual (mpomtment of directors, the directors present 
at such meetmg shall choose one of the directors to act as chairman 
of the directors for the year following such choice, and shall also 
if they thmk fit choose another director to act as deputy -chairman 
for the same period, and if the chairman or deputy chairmem die, 
or resign, or cease to be a director or otherwise become disqualified 
to act, the directors present at the meetmg next after the oocurrenoe 
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of Buoh vacancy shall choose some otKor of the directors to fill 
such vacancy ; and every such chairman or deputy chairman so 
elected as iMt aforesaid shall continue in office so long only as 
the person in whose place he may bo so elected would have been 
entitled to contmue if such death, resignation, removal, or dis- 
qualification had not happened 


Occatnonal chairman of directors 

94 If at any meeting of the directors neither the chairman nor 
deputy -chairman be present, the directors present shall choose 
sonic one of their number to be chairman of such meeting. 


Committee of directors. Powers of committee. 

9.'). It shall be lawful for the directors to appomt one or more 
committees, consisting of such number of directors as they thmk fit 
within the prescribed limits, if any, and they may grant to such 
committees, respectively, power on behalf of the company to do any 
acts relating to the affairs of the company which the directors could 
lawfully do, and which they shall from time to time thmk proper 
to entrust to them. 


The committee must act together, ami it is not competent 
for Its memiiers to apportion liutiPH amongst themselves 
(Cook V. Ward. 1877, 2 C. P. D. 255) 

98. The said committees may meet from time to time, and may 
adjourn from place to place, as they think proper, for carrymg into 
effect the purposes of their appomtraent ; and no such committee 
shall exercise the powers entrusted to them except at a meeting at 
which there shall be present the prescribed quorum, or, if no quorum 
be prescribed, then a quorum to bo fixed for that purpose by the 
general body of directors , and at all meetings of the committees one 
of the members present shall be appomted chairman ; and all 
questions at any meeting of the committee shall be determmed by 
a majority of votes of the members present, and in case of an equal 
division of votes the chairman shall have a castmg vote, m addition 
to his vote as a member of the committee. 


Contracts by committee or directors, how to be entered into. 

97. The powers which may be granted to any such committee 
to make contracts, as well as the power of the directora to make 
contracts on behalf of the company, may lawfully be exercised as 
follows ! that IS to say — 

With reepect to any contract which, if made between private 
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persons, would b6 by law required to be m writing, and 
under seal [p jr a lease for more than three years or a 
conveyance of land], such committee or the directors may 
make such contract on behalf of the company in writing, 
and under the common seal of the company, and m the 
same manner may vary or discharge the same , 

With respect to any contract which, if made between piivate 
persons, would be by law required to be m writing, and 
signed Lagrecinent to let or sell lands. Statute of Frauds, 
Section 3] by the parties to be charged therewith, then such 
committee or the directors may make such contract on 
behalf of the company m writmg, signed by such committee 
or any two of them, or any two of the directors, and m the 
same manner may vary or discharge the same , 

With respect to any contract which, if moflo between private 
persons, would by law be valid although made by parol 
only, and not reduced mto writing, such committee or the 
directors may make such contract on behalf of the company 
by parol only, without writing, and in the same manner 
may vary or discharge the same , 

[The authority ot the directors will be presumed in the 
absence of evidence to the contrary where the company 
have had the benefit of the contract, Lowe r L & N.W R, 
Co., 1862, 21 L. J , Q. B. 361 ] 

And all contracts mode according to the provisions herem contained 
shall be effectual m law, and shall be buiding upon the company 
and their successors, and alt other parties thereto, their heirs, 
executors, or admmistrators, os the case may lie , and on any default 
m the execution of any such contract, either by the company or any 
other party thereto, such actions or suits may bo brought, either by 
or against the company, as might be brought liad the same contracts 
been made between private persons only. 


Proceeding* to be entered in a book, and to be evidence. 

98. The directors shall cause notes, minutes, or copies, as the 
caae may require, of all appointments made or oontremts entered 
mto by the directors, and of the orders and proceodmgs of all 
meetings of the company, and of the directors and committees of 
directors, to be duly entered in books, to be from time to time 
provided for the purpose, which shall be kept under the supenn- 
tendence of the directors ; and every such entry shall be signed by 
the chairman of such meeting ; and such entry, so signed, shall be 
received as evidence in all courts and before all judges, justices, and 
others, without proof of such respective meetings havmg been duly 
convened or held, or of the persons making or entermg such orders or 
proceedings bemg shareholders, or directors, or members of com- 
mittee respectively, or of the signature of tto chairman, or of the 
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fftrt of his having boon chairman, all of which last-mentioned 
matters shall be presumed until the contrary be proved. 

The minute book may be transcribed or made from rough 
minutes taken at the time of the meeting {re Jennings, 1851, 
1 Ir Ch R 236), and the minutes must be signed by the 
chairman who in fact presided at the meeting, though he 
may sign at a subsequent meeting (West London R. Co. v 
Barnard, 1843, 3 Q B 873) 

Informalttiea in appointment of directors not to invalidate proceedings, 

!)9. All acts done by any meeting of the directors, or of a 
committee of directors, or by any person acting as a director, shall, 
notwithstanding it may lie afterwards discovered that there was 
some defect in the appointment of any such directors or persons 
acting as aforesaid, or that they or any of them wore or was dis- 
rjuolifled. be aa valid as if every such person had been duly appointed 
ond was qualified to bo a director 

An irregular allotment of shares may be validated by this 
section (Channel Collieries v. Dover &c R Co , ante, p. 116). 

Directors not to be personally liable, 

100. No director, by being party to or executing m b’s capacity 
of director any contract or other instniment on behalf of the 
company, or otherwise lawfully executing any of the powers given 
to the directors, shall be subject to bo sued or prosecuted, either 
individually or collectively, by any person whomsoever ; and the 
bodies or goods or lands of the directors shall not bo liable to 
execution of any legal process by reason of any contract or other 
instrument so ontoied into, signed, or execute by them, or by 
reason of any other lawful act done by them in the execution of any 
of their powers as directors , and the directors, their heirs, execu- 
tors, and administrators shall bo mdommfied out of the capital of 
the company for all payments made or liability mourred in respect 
of any acts done by them, and for all losses, costs, and damages 
which they may incur m the execution of the powers granted to 
them ; and the directors for the time bomg of the company may 
apply the ezistmg funds and capital of the company for the purposes 
of such indemnity, and may, if necessary for that purpose, make 
calls of the capital remaining unpaid, if any. 

Lawfully executing any of the powers. — Where acts have 
been done honestly by directors within their authority they 
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cannot generally be made personally liable, though the acts 
have been attended by bad consequences (Charitable 
Corporation v. Sutton, 1742, 2 Atk , p. 405). But if as 
agents of the company they exercise its functions for the 
purpose of improperly alienating its property or otherwise 
injuring its interests, the company is entitled to sue them 
and to obtain from them redress (A -G. v Wilson, 1840, 
Cr. & Ph. p. 24). 


XI. AUDITORS 
EUctvm of auditort. 

101. Except where by the special Act auditors shall be directed 
to be appointed otherwise than by the company, the company shall, 
at the fiist ordinary meetmg after the passing of the special Act, 
elect the proscribed number of auditors, and if no number is pre- 
scribed two auditors, m hke manner as is provided for the election 
of directors ; and at the first ordmary meeting of the company m 
each year thereafter the company shall m like manner elect an 
auditor to supply the place of the auditor then retirmg from office 
. . . and every auditor elected as berembefore provided, being 
neither removed nor disqualified, nor havmg resigned, shall continue 
to be an auditor until another be elected m his stead. 


XU. NOTICES 
Scrvics by company on iharehotder* 

136. Notices requiring to be served by the company upon the 
shareholders may, uiiless expressly required to be served personally, 
be served by the same being transmitted through the post direct^ 
acoordmg to the registered e^ldrees or other known address of the 
shareholder, within such penod as to admit of its being dehvered m 
the due course of debvery witbm the penod (if any) preocnbed for 
the giving of such notice ; and in proving such notice it shall be 
sufficient to prove that such notice was properly directed, and that 
it was so put mto the post office. 


Notice to joint propnetore oj oharee. 

137. All notices directed to be given to the shareholders shall, 
with respect to any shares to which persons are jointly entitled, be 
given to whichever of the said persons shall be named first m the 
register of shareholders ; and notice so given shall be sufficient 
notice to cdl the propnetors of such share. 
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Notxces by adverlttement. 

138. All notices required by this or the special Act, or any Act 
incorporated therewith, to be given by advertisement, shall be adver- 
tised m the prescribed newspaper, or if no newspaper be prescribed, 
or if the prescribed newspaper cease to be published, in a newspaper 
circulating m the district withm which the company's prmcipal place 
of business shall be situated. 

In the absence of evidence that, the newspaper circulates 
in the district, the proceeding.s of the meeting are invalid 
(Swansea Dock C!o. v. Levien, 1851, 20 L J Ex 447). 
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Chapter XIV 

THE CONTROL AND GOVERNMENT OF LIMITED 
COMPANIES 

THE POWERS OF MAJORITIES AND RIGHTS OF 
MINORITIES 

T he Act of 1929 provides that certain powers of the 
company shall be exercised by special resolution, e g. 
alteration of articles ; certain other powers by exlraordmaTy 
resolution, e g winding up a company voluntarily ; and 
certain other powers by the company in general meeting, 
usually by ordinary resolution, e g appointment of auditors. 
All these powers must be exercised in general meeting, 
t.e. a meeting of the shareholders as a whole, and, except 
in the case of ordinary re.solutions, require a three-fourths 
majority of such members as, being entitled so to do, vote. 
Except where the statute otherwise provides, the company 
may decide in what manner it will exerci.se any other powers, 
and usually makes such provision in the articles. 

Subject to the above, the general control and govern- 
ment of a limited company is, with certain limitations, 
which are discussed later, dependent upon the five following 
principles — 

I As expressed by a bare majority of its members 
in general meeting by resolution. The will of 
a meeting is formally a.scertained by passing a 
resolution. 

The Act of 1929, however, provides that business 
of a limited company of fundamental or constitu- 
tional importance must be sanctioned by a three- 
fourths majority of such members as, being 
entitled so to do, vote, since the statute requires 
that such business, e.g. alteration of memorandum 
or articles, must be authorised by special resolu- 
tion, Section 117, post, p 213. 

II. A majority, however large, cannot bind a minority, 
however small, to do that which the constitution 
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of the company does not aathonse it to do (Burland 
V Earle, 1902, A. C. 83) ; in case of fraud, the 
minority is entitled to obtain relief on application 
to the Court (Society of Practical Knowledge v. 
Abbott, 1840, 2 Beav 559) 

III. Articles usually provide that the directors shall 

act for the company, m which case the powers 
of the members in general meeting are very 
limited. The ordinary busine.ss of the company 
is therefore transacted by tbe directors ; the 
company exercises its control and does such acts 
as are reserved to it by the articles or statute and 
by the votes of a majority at general meetmgs. 

IV, When the directors to whom are delegated the 

powers of the company are unable to act, then 
the powers of the directors revert to the company 
m general meeting (Baron i' Potter, post, p 
132). 

V. A single shareholder may bring an sution on 
behalf of himself and all other shareholders to 
restrain the company from doing an illegal or 
uttro mres act, or in cases when the ma].'.' 'y acting 
in bad faith or opprewiively are domg a wrong 
to a mmority of shareholders (Atwool v. Merry- 
weather, 1867, L R., 6 Eq 464 w). But if an act 
IS only irregular on the part of the directors and 
IS such that the company could ratify it, or if the 
company has done irregularly what it might have 
done regularly, a minority cannot obtain the 
interference of the Court, 

1. THE WILL OF A CORPORATION ; HOW EXPRESSED 

The will of a corporation is expressed by the voice of 
Its members, or a majority of them, at a properly convened 
meeting. A corporation is an tmpertum tn tmpeno and the 
uiajority is supreme, provided it does not act ultra mres and 
Conforms to the special provisions of the charter or statute 
which has brought it into being. A corporation gud 
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corporation cannot think without meeting, at which meeting 
its will is expressed by the voice of its members or a 
majority of them Where no special provision is made by 
the constitution of a corporation, the whole is bound by 
the acts, not only of the major part, but by the major part 
of those who are present at a regular corporate meeting, 
whether the number present be a majority of the whole or 
not (2 Bac. Abr. 269). In the absence of any regulations, 
a meeting cannot be constituted unless a majority of the 
members is present (R c. Bower, 1823, 1 B & C 492). 

The act of the majority of a corporation is in general 
considered as the act of the whole. Therefore, where a 
statute empowered a corporate body “ at any meeting at 
which not less than 13 should be present, by writing under 
their hands, to appoint a treasurer,” it was held that an 
appointment signed by 12, at a meeting of 17, was valid 
(Cortis V Kent Waterworks Company, 1872, 5 L. J. (0 S) 
M. C. 106) 

The rule of corporation law that when a duty is delegated 
to a body of persons, a majority of those persons can act at a 
meeting does not apply to the case of articles of association 
of companies mcorporated under the Companies Act. A 
power conferred on ” govemmg duectors ” was held, on 
construction, exercisable only by all and not by a majority 
(Perrott and Perrott v. Stephenson, 1934, 1 Ch. 171). 

Whatever can be lawfully done by a corporation can 
be done by the act of the majority of its members 
(Gray v Trmity College, Dublin, 1910, 1 Ir. R. 370). 
When duly met, corporate acts may be done by the majority 
of those conatitutmg the meeting (R. v. Munday, 1777, 
Cowp. 530). 

Unless some delegation of powers is made, e.g to directors, 
no corporate act can be performed in any other manner 
(R. V. Varlo, 1775, Cowp. 248). 

A corporation can only do corporate acts at a corporate 
meeting when — 

1 . ^e corporate meeting has been summoned by the 
proper authority ; in the case of limited companies 
the proper authority is the directors acting as a 
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board (re Haycraft Grold Keduction Co , 1900, 
2 Cb. 230), 

li. The corporate meeting has been held upon a notice 
which gives every member of the corporation a 
reasonable opportunity of attending (Mayor, &c. 
of Merchants of the Staple of England v. Bank 
of England, 1887, 21 Q. B. D. 160). 

The formal affixing of the common seal sanctifies the 
expression of the common will of the corporation and 
accentuates the singleness of the collective person as 
emphasised by the existence of a common name. 

2. RECOGNITION OF MAJORITY AS EQUIVALENT 
TO THE WHOLE HOW ESTABLISHED 

The recognition of the majority as equivalent to the 
whole, although so readily allowed to-day, is not an early 
principle The cotnmunitas of the townsmen was first 
regarded as a mere aggregation of individuals, but the more 
they acted and were treated as a unit the more natural it 
appeared to treat them as a collective whole. Until the will 
of the whole was regarded as a single will it was impossible 
to regard the group as a distmct legal person ' ,ily and 
the Church helped to establish the authority of the wiojor 
pars. It was conceded that the Will of the universUas 
Could be expressed by the major pars of members properly 
present at a duly convened meeting, if the major pars were 
also the samor pars Henceforward the shout of the major 
el santor pars was allowed to drown the shout of the minority. 
When a minority began at length to be considered as bound 
by the vote of the majority the communtlas of the whole body 
began to show a truer corporateness. 

3. PRINCIPLE OF THE SUPREMACY OF THE 
MAJORITY 

The cardinal doctrine that the votes of a majority will 
bind the whole corporation, t e the principle of the supremacy 
of the majority, is clearly enunciated in N.W. Transportation 
Co. i?. Beatty (1887, 12 App. Cas. 689, at p. 693) ; “ Unless 
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some provision to the contrary is to be found in the charter 
or other instrument by which the company is incorporated, 
the resolution of a ma]ority of the shareholders duly convened, 
upon any question with which the company is legally com- 
petent to deal, is binding on the minority and consequently 
upon the company, and evori’- shareholder has a perfect right 
to vote upon any such question, although he may have 
a personal interest in the subject matter opposed to or 
different from the general or particular interests of the 
company ” 

Where a statute requires a majority consisting of a 
certain proportion of votes of persons present at a meeting 
to render an act valid, there must be the specified proportion 
of those present actually voting for the act, and those who 
refuse to take any part in the proceedings cannot be 
considered as absent (Re Eynsham, 1849, 18 L J Q B 210). 
Members attending a meeting and refusing to take part in 
the proceedings may be treated a.s absent or as not consti- 
tuting part of the meeting for the purposes as to which they 
decline to interfere, but this rule does not apply apparently 
if members present and taking part in the proceedings 
constitute a majority of those presertt. “ The minority 
may not treat the majority, remainmg present and con- 
tinuing their dissent, as either absent or a.sseiiting, and 
the minority cannot assume the power of acting by reason 
of the contumacious refusal to act of the rest of the body ” 
(Gosling V. Veley, 1853, 4 H. L. Cas., at p. 722) 

4. THE SUPREMACY OF THE MAJORITY AS 
APPLICABLE TO LIMITED COMPANIES 

This cardinal rule of corporation law, that a majority of 
its members fnmd fac%e is entitled to exercise the powers 
of the corporation, is generally applicable to a company 
governed by the Companies Act, 1929, with certain limi- 
tations and qualifications. A very common limitation is 
the requirement of a majority of three-fourths of those who, 
entitled to vote, do vote, in person or by proxy, e.g. Section 117 
of the Act of 1929, which has reference to extraordinary and 
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special resolutions, and Section 153 (2), whicli deals with the 
power of a company to compromise with members and 
creditors As a rule, important changes in the constitution 
or reguhituiiis of a company require a special resolution, 
e g alteration of memorandum or articles, so that, with 
the exception of ordinary business of a company, a bare 
majority is insufficient The memorandum and articles 
cominonly give the directors certain exclusive powers, e g 
the management of the business and the control of the 
company , and unless there is express provision to the 
contrary, a majority of the shareholders present at an 
ordinary general meeting cannot exercise any direct control 
over the directors while they act within their powers (Quin 
& Axtens v Salmon, 1909, A C 442) The company 
may, however, either alter the articles or, if pos'-ible, 
remove the directors and thus ultimately attain its aims. 
Hence the majority, usually a three-fourths majority, is 
supreme, and the Court, with some exceptions, wdl respect 
any decision it has arrived at and will, on occasion, assist 
It to enforce it-. deci.sion.s on a recalcitrant minoritv (Exeter 
•V Creditor! Railway Co. v. Bullet, 1817, 5 Rail. Ca 211) 
The majority has a complete discretion in e" m ..iers of 
internal administration, may carry on the affairs of the 
company as it thinks best, and decide whether its powers 
sliall be delegated, and, if so, to what extent, provided 
the company does not exceed its powers and conforms to 
all the regulations governing it 

Where the management is vested m the directors 
subject to the regulations prescribed by the company in 
general meeting, a bare majority of shareholders in general 
meeting have the right to control the directors m the 
management of the comimny so long as they do not affect 
to control it in a direction contrary to the articles 
(Marshall’s Valve Gear v Mouning, Wardle & Co., 1909, 
1 Ch. 267). 

5. RULE IN FOSS v HARBOTTLE 
This rule, which governs companies as far as their 
domestic affairs are concerned, is that the Court will not 

C.M.— 5 
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generally interfere with the internal affairs of a company 
where an irregularity has been committed, so long as that 
irregularity is capable of confirmation by the company. 
The principle of majority supremacy is laid down in the 
leadmg case of Foss r HarbottJe (1843, 2 Hare, 461), which 
held that when an act which is not ultra vires, the con- 
firmation of which might be done with the approval of a 
majority, is done irregularly without such approval, the 
majority are the only persons who can complain or condone. 

Where the wrong complained of is one done to the 
company and not to an individual .shareholder, the Court 
will not interfere at the suit of any shareholder, whether 
suing on behalf of himself and all the other shareholders 
or on behalf of himself alone, if a majority of the company 
assembled in general meeting could ratify it, unless the 
majority of the comjiany is using its powers to benefit itself 
at the expense of the minority or to defraud it. 

In MacDougall v. Gardiner (1875, 1 Ch. D., at p. 25) 
it was said “ In my opinion, if the thing complained of 
18 a thing which in substance the majority of the company 
are entitled to do, or if something has been done irregularly 
which the majority of the company are entitled to do regu- 
larly, or if somethuig has been done illegally which the 
majority of the company are entitled to do legally, then 
there can be no use in havmg a litigation about it, the 
ultimate end of which is only that a meeting has to be called, 
and then ultimately the majority gets its wishes.” 

“ It IS an elementary princijde of the law relating to 
joint-stock companies that the Court will not interfere With 
the internal management of companies actmg within their 
powers, and, in fact, has no jurisdiction to do so ” (Borland 
t’. Earle, 1902, A. C , p. 93). “It is most important that 
the Court should hold fast to the rule (? c Foss v Harbottle) 
upon which it has always acted, not to interfere for the 
purpose of forcing companies to conduct their business 
according to the strictest rules, where the irregularity 
complained of can be set right at any moment ” (Browne 
». lia Trinidad (1887, 37 Ch D., at p. 17). The Court in 
Southern Counties Deposit Bank v. Rider & Kirkwood 
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(1895, 73 L. T. 374), declined to interfere because a notice 
convening a meeting was jiassed at a meeting of the board 
of directors, at which a quorum was not present, but m re 
John T Clark & Co. (1911, 48 Sc L. R 154), the Court 
refused to sanction an irregularity even though such irregu- 
larity would result in no harm This latter case had reference 
to whether or not a three-fourth.s majority had been obtamed 
in respect of an extraordinary resolution, and as this is 
governed by statute this ca.se is apparently distinguished 
from others which follow the rule in Foss v Harbottle 

Nothing connected With internal disputes between the 
.shareholders will the Court interfere with, unless there be 
.something illegal or oppressive or fraudulent, or unle.ss 
there be something ultra tnres on the part of the company 
(]ud company or on the part of the majority of the company 
so that they are not fit persons to determine the matter. 
All other matters must be left to the domestic tribunal 
constituted by the articles. 

The Court declined to interfere where the company had 
neglected to appoint new directors, such appointment being 
in the company in general meeting, and also where the 
chairman refused to grant a poll, since there wat nothing 
to prevent the plaintiff from summoning another meeting 
and dealing with the matter in that way (MacDougall v. 
Gardiner, ante, p 130). Where a director voted for a contract 
in which he was personally interested contrary to the articles. 
It Was held that the contract was invalid, but as the irregu- 
larity could be cured by the comjiaiiy in general meeting, 
the Court refused to interfere (Foster v. Foster, -post, p. 132), 

Where disputes between directors had led to the 
dereliction of the company’s affairs and j'ut the business 
in jeopardy, the Court appointed a receiver and manager 
for a limited period to enable the management to bo restored 
to a proper footing (Stanfield v Gibbon, 1925, W. N. 11). 

Where a meeting of shareholders had resolved by a 
majority upon a mode of distribution of surplus assets 
between preferred and deferred shareholders difierent from 
that to which the parties were legally entitled, the Court 
refused to draw an inference that the shareholders absent 



132 


COMPANY MEETINGS 


or not represented at the meeting had assented to such mode 
of distribution (rc North-Western Argentine R Cb , 1900, 
2 Ch 882) 

6. QUALIFICATIONS TO THE PRINCIPLE OF THE 
SUPREMACY OF THE MAJORITY 

Articles are a contract between the members of a company 
Viter se, and where a company has delegated its powers and 
duties to directors and there is a deadlock which prevents 
the directors fulfilling their duties, the company can then 
act (Barron v. Potter, 1914, 1 Ch 895), which was followed 
in Foster f. Foster (1916, 1 Ch 532), where the directors being 
in the circumstances unable to exercise the jKiwers con- 
ferred upon them by the articles, the company in general 
meeting were held to have power to act 

The cardinal doctrine of the supremacy of the majority is 
subject to ct'rtam qualifications, ajiart from the principle laid 
down in Automatic Self-Cleansing Filter Syndicate v Cuning- 
hame (1906, 2 Ch 34), which held that the resolution of a 
numerical majority at a meeting of shareholders cannot 
impose its will upon the directors when the articles have 
confided to these latter the control of the company's afiairs. 
“ Their course is to obtain the requisite majority to remove 
the directors and put persons in their place who agree to 
their policy” (Gramophone &c. Ltd v. Stanley, 1908,2 K. B., 
p. 98). 

Articles are ultra vires and inoperative so far as they 
purport to deprive dissentient shareholders of their statutory 
nghts (Payne v Cork Co , Limited, 1900, 1 Ch. 308) 

(1) Control by directors. — In general, however, the 
control of the management by a company in general meeting 
is strictly bmited. Articles commonly provide that the 
business of a company is to be managed by directors who 
may exercise all the powers ’of the company, subject to such 
regulations, not being inconsistent with the provisions of 
the articles, as may be presenbed by the company in general 
meeting (see post, p. 157). 
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(2) A majority cannot sanction any act which is 
ultra vires the company or is illegal, and it cannot be 
validated even by the unanimous vote of the whole 
company (Browne v. Monmouthshire Riiilway Co., 1851, 
13 Beav. 32 ; Ashbury Railway Carnap;e Co v Richc, 1876, 
L R , 7 H L . 653). 

(3) A majority is not entitled to practise a fraud 
upon the minority. — In Menier v Hoojier's Telegraph 
Works (1874, L R , 9 Ch 350), the defendants, who held a 
majority of the shares in the eompany, made an arrange- 
ment by which the a.s.sets of the company were, in eSect, 
divided between them to the exclusion of the minority. 
In such a ease, the minority had the right to have their 
share of the benefits ascertained for them in the best way 
in which the Court would do it, and given to them See 
also Cook V Deek.s (1916, 1 A. C, 554) , Hams v Hams, Ltd. 
(1936, S C 183) An act, however, may sometimes be 
fraudulent in its inception and yet be capable of ratification ; 
and if the majority in such a case are not implicated in any 
way in the fraud, and choose to sanction it, th^ Court will 
not interfere provided such act was not ultra (Clinch 
V Financial Corporation, 1868, L R 5 Eq , at p. *82) 

But the Court refused to restrain a majority from 
selling the assets of the company for a fair price payable 
m cash to a company formed and controlled by themselves, 
although the result was that the minority was deprived of 
all interest in the assets of the vendor company (Castello 
n L G Omnibus Co., 1912, 107 L. T 575). 

(4) Interference by the Court. — The Ckmrt will interfere 
where there is no actual fraud but where the wrongdoers 
constitute or control the majority and are abusing their 
powers (Alexander v Automatic Telephone Co , 1900, 
2 Ch. 56) A minority can prevent a hare majority from 
doing acts contrary to its articles, or acts which require 
the sanction of a special majority, and can prevent a com- 
pany from acting on a special resolution obtained by a 
trick (Baillie ti. Oriental Telephone & Electric Co., 1915, 
1 Ch 603). 
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An individual shareholder either in his own name or 
together with other shareholders can bnng an action when 
the company is acting ultra vires, or where his rights of 
property as a shareholder are being ignored, and also when 
he can show that it would be useless to convene a meeting 
having regard to the fact that the delinquents control a 
majority of votes 

(5) Power to acquire shares of dissentient share- 
holders. — Section 155 of the Act provides — 

(1) Where a scheme or contract involving the transfer of 
shares of any class of shares in a company (m this section referred 
to as “ the transferor company ”) to another company, whether a 
company withm the meaning of this Act or not (in this section 
referred to as “ the transferee company ”), has within four montlis 
after the making of the offer in that liehalf by the transferee com- 
pany been approved by the holders of not less than nmo-tenths 
in value of the shares affecteil, the transferee company may, at 
any tune withm two montlis after the expiration of the said four 
months, give notice m the prescribed manner • to any dissenting 
shareholder that it desires to acquire his shares, and where such a 
notice IS given the transferee company shall, unless on an applica- 
tion made by the dissenting shareholder within one month from the 
date on which the notice was given the court thinks fit to order 
otherwise, bo entitled and bound to acquire those shores on the 
terms on which under the scheme or contract the shares of the 
approvuig shareholders are to bo transferred to the transferee 
company 

Where uo le.ss than nine-tenths of the shareholders of 
the transferor company approve a scheme, prtmd facie the 
scheme must be taken to be a proper one, and the onus is 
on the dissentient shareholders of giving a reason why their 
shares should not be acquired by the transferee company. 
The Court has no right to order otherwise unless it i.s 
affirmatively established that notwithstanding the views of 
a very large majority of shareholders the scheme is unfair 
(re Hoare & Co., 1934, 150 L. T. 374) 

Provided that, where any such scheme or contract has been so 
approved at any time before the commencement of this Act, the 
court may by order, on an application made to it by the transferee 

• Sco Form 100, poll, p. 360. 
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company within two months after the commencement of this Act, 
authorise notice to be Riven under this section at any tune withm 
fourteen days after the making of the order, and this section 
shall apply accordmgly, except that the terms on which the shares 
of the dissenting shareholder are to bo acquired shall be such 
terms as the court may by the order direct instead of the terms 
provided by the scheme or contract. 

(2) Whore a notice has been given by the transferee company 
under this section and the court ha.s not. on an application made 
bv the dissenting shareholder, ordered to the contrary', the transferee 
company shall, on the expiration of one month liom the date on 
which the notice ha.s been given, or, if an application to the court 
by the dissenting shareholder is then pending, after that application 
has been disposed of, transmit a copy of the notice to the transferor 
company and pay or transfer to the transferor company the amount 
or other consideration representmg the prico payable by the 
transferee rompany for the shares which by virtue of this section 
that company is entitled to acrjuirt', anil the transferor company 
shall thereupon register the transferee company as the holder of 
those shares 

(3) Any sums received by the transferor company under this 
section shall be paid into a separate bank accoimt, and any' such 
sums and any other consideration so receiv'ed shall l.o field by 
that company’ on trust for the several persons entitled to the 
sliaros in respect of which the said sums or other i onsideration 
were respectively received. 

(4) In this section the expression “ dissenting shareholder ” 
includes a shareholder who has not assented t - tb’ scheme or 
contract, and any shareholder who has failed or refused to transfer 
his shares to the transferee company in accordance with the scheme 
or contract 

(6) Alteration of Articles.— The power given to a 
general meeting by epecml resolution to alter articles is 
limited to altering the articles relating to the management 
of the company, and not to altering its constitution (Hutton 
e Scarborough Cliff Hotel Co., 1865, 13 L T 57) This 
power must, like all other powers, be subject to those general 
principks of law and equity which are applicable to all 
powers conferred on nuijorities enabling them to bind 
minorities. 

It mu.st be exercised not only in the manner required 
by law but also bond fide for the beneht of the company 
as a whole, and it mu.st not be exceeded (Allen v. Gold Reefs 
of West Africa, 1 900, 1 Ch 656) This principle was followed 
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in Brown v British Abrasive Wheel, 1919, 1 Ch 290, where 
it was held ultra vires for a company to alter the articles 
enabling a majority of the company to expropriate the 
minority on paying proper compensation “ It is difficult 
to see how it could be just and equitable that a majority, 
on failing to purchase the shares by agreement, should take 
power to do so compulsorily ” Section 10 of the Act of 
1929, by which a company has jxiwer to alter its articles, 
must be subject therefore to the limitation that this section 
cannot be used to oppress or defraud a minority of share- 
holders or to violate any principle of law or statute In 
Dafen Tinplate Co v Llanelly Steel Co (1920, 36 T L R 
428) it was held that a special resolution to alter articles 
to require any shareholder, other than a specified person, 
to transfer his shares at such a price as the board may 
determine, was a power given to a majority of shareholders 
which was not for the benefit of the company us a whole, 
and was therefore invalid 

Section 22 of the Act of 1929 provides that no member 
of a company is bound by any alteration in the articles 
which requires him to take more shares, or in any way 
increases his liability to contribute to the share capital of the 
company or otherwise pay money, unless he has agreed 
thereto in writing before or after the alteration was made, 
see p 214, fost 

In 8idebottom v Kershaw (1919, 36 T L R 45), 
it was held that a company’s articles may be altered so 
as to provide that shareholders who carry on business in 
competition with the company may be required to transfer 
their shares to a nominee of the directors at the price 
certified by the auditors to be their fair value, but the altera- 
tion must be made bond fide with the intention of benefiting 
the company as a whole Sterndale, M.R., distinguished 
this case from Brown v British Abrasive W’heel (supra). 
“ Here Mr. Justice Astbury came to the conclusion that 
the majority of the shareholders were acting not for the 
benefit of the company as a whole but for their own benefit.” 
In Sidebottom v Kershaw (supra) the alteration in the 
articles was done bond fide in the intere.st of the company. 
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A private company, the articles of which authorised the 
directors to provide for the weKare of employees and their 
widows and children, entered into a deed of covenant 
bv which it granted a pension of £5dt) a year to the 
widow ot a former managing director five years after 
his death Some three years later the company passed a 
resolution for voluntary winding uji The widow lodged a 
proof in the winding up for the capitalised value of the 
annuity, but the liquidator rejected it It was held that the 
transaction was not one for the Ixmefit of the company or 
reasonably incidental to the company's business The 
pension did not come within the terms of the company’s 
articles, as a managing or other director is not a person in 
the employment of a Com|)any, and the action of the directors 
was not confirmed by the shareholders in general meeting 
convened for the purpose of doing so The grant of the 
jiension was therefore void and ulfni rint^ the company 
()c Lee, Behrens & Co , 1932, 2'Ch 4C) 

Three Scottish cases illustrate the limitations ct alteration 
of articles In McArthur v Gulf Line (1909, 0. 732) a 

transferee presented a transfer for registration and under the 
then existing articles would have been entitLd * have it 
registered. An alteration m the articles had been made 
for the express purpose of defeating this right to registration 
of the transfer It was held that the transferee's right could 
not be thus defeated and he Was entitled to be placed on the 
register notwithstanding the alteration in the articles In 
Gill o. Arizona Coppier Co (1900, 2 F 843) it was held that 
the contract rights of shareholders cannot be extinguished 
by the company or by a majority of the class of shareholders 
to which they belong. In re Aberdeen Steam Navigation 
Co (1919, 1 S L T 249), an application for confirmation 
of a special resolution altering the articles of the company 
to the effect of giving it inter aha power to sell apparently 
the w'hole undertaking was refused, on the ground that 
the powers of alteration by the Companies Act are limited, 
m that it apjears to be assumed in the statute that the 
company is not to lose its identity, t.c. the proposed alteration 
must be for its advantage as a going and continuing concern 

C.M.— 6* 
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(7) An ordinary resolution inconsistent with the 
articles is not effectual (Qum & Axteus v Salmon, 1909, 
A. C 442), neither la a resolution which is ultra vtres the 
company or which is against public policy or illegal An 
act done in direct contravention of the articles may, how- 
ever, be confirmed without a sja'cial resolution, provided 
it 18 tnlra vires the company “ There is a broad distinction 
between altering the articles and merely saying ‘ this act 
was not authorised by the articles, but we will ratify it.’ 
The shareholders can ratify any contract which comes within 
the powers of the company ’’ (Grant v United Kingdom 
Switchboard Rail Co , 1888, 4() Ch D 13b). Articles fixing 
the qualification and remuneration of directors being binding 
on the company a.s well as on the directors, the company cannot 
ratify an act of the directors in contravention of such articles 
without first altering them by special resolution (Boschoek 
Co V. Fuke, 1906, 1 Ch 148) 

(8) Majorities must not be tyrannical. — At a meeting 
of shareholders it is not competent for a majorily to come 
determined to vote in a particular way on any question 
and to refuse to hear any arguments to the contrary ; but 
when the views of the minority have lieen heard, it i.s com- 
petent to the chairman, vilh the sanction of a vole at the meeting, 
to declare the discussion closed and to put the question to 
the vote. 

(9) No inherent power to pass a rule expelling a 
member from a company ; express provision for 
alteration of articles or rules must be made. — “ There 
is no more inherent power in the members of a club to alter 
their rules so as to expel one of the members, against the 
wishes of the minority, than there is in the members of any 
society or partnership which is founded on a contract, that 
written contract of course expressing the terms on which the 
members associate together” (Dawkins t>. Antrobus, 1881, 
17 Ch. D , at p. C20). 

(10) Power of debenture holders to vary rights 

is commonly given to a three-fourths majority, and although 
the minority will be bound by the decision of the majority. 
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care nuist lx* taken that the provisions of the trust deed 
or the debentures are strictly complied with A majority 
must not pive away the rights of the whole body (Mercantile 
Investment Co. v. International Co., 1893, 1 Ch ISIn), 

Powers given to rnnjorities to bind minorities are always 
liable to abuse, and whilst full effect ought to be given to 
them in ca.ses clearly fulling within them, ambiguities of 
language ought not to be taken advantage of to strengthen 
them, and nuike them applicable to cases not included in 
those which they apparently were intended to meet Subject 
to the above limitations, the majority is supreme, aud the 
Court will not only resjH'ct any decisions come to by them, 
but will, if necessary, lend its aid to enforce their decisions 
on a recalcitrant minority 

7 POWERS OF A COMPANY TO COMPROMISE WITH 
CREDITORS AND MEMBERS 

Section 153 (2) of the Act of 1929 provides — 

If a majority m nutnbor leprosonting throe-fourths in value of the 
eroditora or class of ereUitors, or mombors or class of members, 
present end voting either ui person or by proxy at mk- meeUag, 
agree to any compromise or arrangement, the compromise or arrange- 
ment shaU, if sanctioned by the Court, bo binding on all the creditors 
or the doss of creditors, or on the members or clo-ss of members, 
aud also on the company, or, in the case of a company in the course 
of being wound up, on the liquidator and contributories of the 
company. 

In proceedings under Section 163, for the sanction by the 
Court of a compromise or arrangement between a company 
and its creditors, or any class of them, the resjionsibility for 
d(‘terniining what creditors are to be summoned to any 
meeting, as constituting a class, is the applicant’s, and if 
the meetings are incorrectly convened or constituted, or an 
objection is taken to the presence of any particular creditors 
as having interests competing with the others, the objection 
must be taken on the hearing of the petition for sanction, 
and the applicant must take the risk of having it dismissed 
(Practice note, 1934, W. N. 142) 
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(1) The sanction of three-fourths in value of the, creditors 
present and \otinf; in jx*rson or by jnoxv is sufficient, 
although it may not be three-fourths of the total amount 
of debts {rc Bessemer Steel (’o , 187C, 1 Ch D 251) 

(2) The Court will not sanction a scheme if it ap].ears 
that the majority have not voted bond fide in favour of the 
creditors as a whole (re Wedgwood Coal (’o , 1877, (i Ch D 
627), or if in all the circumstances it does not approve 
of the scheme (ex -parte Strawbridgc, 1885. 25 Ch D 266) 
But creditors, who are also shareholders, are nevertheless 
entitled to vote as creditors and in the same class with 
creditors who are not shareholders (re Madras Irrigation 
Co ,1881, W N 172) 

(3) The Court does not sit merely to say that the majority 
are acting bond fide and thereujxm to register the decision 
of the meeting (re English, Scottish, &c , Bank, 1893, 3 Ch 
385), but at the same time the Court- will be slow to differ 
from the meeting, unless eith(*r the creditors have not been 
projierly consulted, or the meeting has not considered the 
matter with a view to the interests of the class which it is 
empowered to bind, or some blot is found in the scheme 
(re London Chartered Bank of Australia, 1893, 3 Ch 540) 

(4) Shares on which the Uncalled liability has been paid 
up in advance and bears interest are not, on a reconstniction 
of the company, in the same position as fully paid shares ; 
and therefore, where meetings of the shareholders are 
called under Section J53 to consider a scheme, there must 
be a separate meeting of the holders of such advanced shares 
as well as of fully paid and partly paid shareholders (re 
United Provident Assurance Co , 1910, 2 Ch. 477 , Sovereign 
Life Assurance Co. v. Dodd, 1892, 2 Q B 573 , Laini^re de 
Roubaix V Glen Glove, &c , Co , 1926, S. C 91) 

(5) Where there was an inadvertent omission to adver- 
tise a scheme of arrangement, but it was satisfactorily 
proved that 30 out of 31 shareholders had received the 
notices, the Court held that the meetings had in substance 
been held in naanuer prc.scribed, and did not insist on further 
meetings being convened (re Anglo-Spanish Tartar Refineries, 
1924, 68 S J 738). 
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(6) In short, the functions of the Courtr are to see that 
the class is fairly represented at the meeting ; that the 
statutory majority are acting bond fide and arc not coercing 
the minority in order to promote interests adverse to the class 
whom they purport to represent , and that the arrangement 
IS one which a business man would reasonably approve. 
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Chapter XV 

MEETINGS OF DIRECTORS 

gECTION 139 of the Act provides — 

(1) Every coni|iaiiy registered after the commencement 

of this Act shall have at least two directors 

(2) This section shall not apply to a private company. 

Unle&s the articles provide to the contrary, directors 
act at duly constituted meetings called board meetings 
The procedure is less formal than that of general meetings, 
and 1 .S in most respects similar to that of committee meetings, 
and many rules of the latter apply to Iniard meetings (see 
■post, p 155) 

Table A. — It should be clearly understood when reference 
18 made to Table A that its provisions only apply to com- 
panies which have not elected to furnish themselves with 
other regulations and duly registered them, or have not 
expressly excluded them, and have not made all necessary 
provisions in their own articles. Section 8 (2) provides 
“ If articles are not registered, or, if articles arc registered, 
m so far as the articles do not exclude or modify the regula- 
tions contained in Table A, those regulations shall, so far as 
applicable, be the regulations of the company in the same 
manner and to the same extent as if they were contained 
in duly registered articles ” 

Articles are, of course, subject to the provisions of 
Sections 112 to 121 of the Companies Act, 1929.* 

1. BOARD MEETINGS 

To constitute a valid board meeting the following con- 
ditions must be complied with . — 

• Htrelnaftrr rt^forred to iu» the Act 



MEKTINUS OF DIBKCTORS 


143 


1. The proper person must be in the chair. — His 

appointment is generally in the hands of the directors, and 
m governed by the articles 

Chairman of directors.— Where directors appoint a 
chairman, there is no contract that he shall remain chairman 
until he ceases to be o director, and the directors have jxiwer 
at anytime to substitute another chairman in bis place (Foster 
r Foster, 1916, 1 Oh 532) 

In British Business Motors i Edge [Th- Tnws, 23rd 
March, 1914) £8(X-) damages was given against Edge, who had 
broken an agreement to act as chairman of the company 
for three years, although the company went into liquidation 
a month after his retirement 

An appointment of a chairm.in of directors made in 
contravention of the articles is void and is not regularised 
by mere acquiescence, and consequently rewlutions carried 
by the casting vote of such a chairman are inoperative 
(Clark V Workman, 1920, 1 1 R 107). 

2. The board must be properly constituted. — See 

re Sly, Spmk & Co (jmt, p 193) Sometimes afticlcs provide 
for alternative or substitute directors to act for directors going 
abroad, but the Stock Exchange generally objects to such a 
provision 

Acts done as directors by persons who have not been 
validly elected do not bind the company (Garden Gully 
United Quartz Mining Co v. McLister, 1875, I A C 39) ; 
it 18 otherwise if the fact that they were not properly elected 
IS only discovered afterwards (Sect 143). Outsiders are, 
however, entitled to assume that the dome.stic afiairs of a 
company are properly conducted (Royal British Bank o. 
Turquand, 1856, 6 E & B. 327), but see Houghton v Northard, 
Lowe & Wills (1928, A C 1). 

3. A disinterested quorum must be present, see post, 
p 150. 

Directors must act as a board, not as individuals, 

unless the articles give sjiecial powers to certain members 
of the board of directors. It follows, then, that the directors 
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cannot act as a board without holding a meeting But, 
apparently, where all the directors agree to a particular 
course of action, it is not necessary for a meeting to be held 
(ex parte Kennedy, 1890, 44 Ch D. 472, following Hallows 
r Fernie, 1867, L. R , 3 Eq 520) 

A director need not attend every meeting, though he 
should attend as often as circumstances permit He is 
bound to use fair and reasonable diligence in the management 
of his company's affairs and to act honestly (re Forest of 
Dean Coal Mining Co , 1878, 10 Ch D 45t)) 

A director is not liable for misfeasance committed by 
co-directors without his knowledge at board meetings at 
which he is not present (Perry's Case, 1876, 31 L. T 716). 

Business can only be validly tran.sacted by the majority 
of the directors at a meeting properly convened (Moore r 
Hammond, 1827, 6 B & Cl 4.56) and held, and at which 
there is the quorum as prescribeil by the articles (but sec 
Boschoek Co v Fuke, 1906, 1 Ch 148) A subsequent 
meeting can ratify the business done at an informal meeting 
(re Portuguese Consolidated Copper Mines, 1889, 42 Ch D. 
160), and can ratify an unauthorised act of an agent of the 
company (Molineaux r London, Birmingham, &c Co , 1902, 
2KB 589) 

Directors cannot think without meeting (re Portuguese 
Consolidated Copper Mines, 1889, 42 Ch. 167) “ It was 

laid down by the Court of Exchequer in D’Arcy v. Tamar, 
Kit Hill, and Callington Railway Company (1867, L. R , 
2 Ex. 158) that directors must act together as a board, and 
that it IS not sufficient to procure the separate authority 
of a sufficient number of directors to constitute a quorum ” 
(re Haycraft Gold Reduction and Mining Company, 1900, 
2 Ch., at p. 235). But the concurrence of directors m an 
act, an agreement which they are empowered to make, 
being given separately and without any meeting of the direc- 
tors in one place will not prevent the agreement being good 
against outsiders (re BoneUi’s Telegraph Co., 1871, 40 L. J 
Ch 567). 

A board meeting can be held under informal circum- 
stances but the casual meeting of two duectois, c\ea at 
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the office of the company, cannot be treated as a board 
meetinp at the option of one against the will and intention 
of the other, and it makes no difference that a notice con- 
vening a board meeting has fieen sent by the one to the other 
if such notice has not in fact been received by the other 
(Barron c Potter, 1911, 1 Ch. 895) 

Thus directors cannot usually act without meeting as 
a board, unless the articles otherwise provide An article 
which provides that a resolution in writing signed by the 
directors shall be as valid and effectual as if it had been 
passed at a meeting of the board, is not allowed by the 
L'ommittee of the Stock Exchange when considering an 
application for a Stock Exchange quotation of a company 

Apart from special regulations, apparently any one 
director may summon a meeting of directors, and where 
all are present the meeting may be very informal (Smith 
r Paringa Mines, 19t)6, 2 (Ih 193) provided their decisions 
are projx'rly recorded in the minutes [re Liverpc-ol House- 
hold Stores, jiosl, p 153) 

AVhere the articles provided that no person not recom- 
mended by the board of directors for election as a director 
should be eligible unless at the time he had hei I twenty 
shares for two months, and B, who was not a shareholder, 
was elected unanimously at a general meeting — six out of 
seven directors, who Were, then the only shareholders, being 
present — it was held that B’s election was void “ Six 
directors out of seven met in a different capacity and for 
a different purpose, and such a meeting does not make 
them a board of directors ” (re East Norfolk Tramways 
Co., Barber's Case, 1877, 5 Ch D., p. 967). 

2. VACATION OF OFFICE AND CASUAL VACANCIES 

Vacation of office. — When the articles of association 
provide that a director shall vacate his office on the happening 
of some event, or the doing of some act, a director auto- 
matically vacates his office on the happening of the event 
or the act being done ; and the board have no power to 
waive the event, or to condone the offence or the act which 
causes the vacation of office {re Bodega Co., 1904, 1 Ch. 276). 
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Retirement at ordinary meeting. — Where directors by 
the articles retire from office at an ordinary general meeting, 
failure to hold such a meeting will prevent their re-election, 
their retirement dating from the last day in the year on 
which a general meeting could have been held (re Ckinsolidated 
Nickel Mines, 1914, 1 Ch 883). In Spencer v Kennedy 
(1926, 1 Ch. 125) a director A was due to retire at the annual 
general meeting on November 11, and part of the bu.sine.s8 
of which notice was given was the election of a director 
in his place. A resolution was moved at that meeting which 
was adjourned from time to time to November 17th, when the 
resolution was lost. An article provided that if at any 
adjourned meeting the place of a vacating director be not 
filled up, the vacating director shall be deemed to have been 
re-elected at the adjourned meeting It was held that the 
adjourned meeting was merely a continuation of the original 
meeting ; that the article had no application , and that A 
was not validly a director of the company. 

An offer made verbally to resign the office of director, 
and accepted by a resolution at a general meeting, is valid 
notwith.standing the articles provide for notice in wnting 
(Latchford Premier Cinema t’ Ennion, 1931, W. N 204). 

Where articles provided that the comjjany in general 
meeting should fill up vacancies in the directorate, and 
also that the directors might fill up casual vacancies on 
the board, a casual vacancy occurred, and, before it was 
filled up, a general meeting of the company was held at 
which the vacancy was not filled up ; it was held that the 
directors could still fill up the vacancy and setnble the general 
meeting could have filled up the vacancy (Munster v Cammell 
Company, 1882, 21 Ch. D. 183). Where articles provided 
that casual vacancies in the office of director might be filled 
up by the board, and that the directors might appoint 
additional directors up to the prescribed maximum, it was 
held in Blair Open Hearth Furnace Co. v. Reigart (1913, 
108 L. T. 665), that the express power vested in the board of 
appointing additional directors excluded any implied con- 
current power to the same effect in the company, which 
had by its constitution delegated to the members of the 
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board for the time being the sole right of appointing addi- 
tional directors. 

Bat where the power of electing additional directors is 
by articles in the general meeting, an election by the directors 
IS invalid (Worcester Corsetry Ltd v Whitting, 1936, Ch. 
640). 

Where, owing to differences between the directors, no 
board meeting can be held for the purpose, the company 
retains power to appoint additional directors in general 
meeting (Barron t’ Potter, 1914, 1 Ch. 895). This followed 
the principle of Isle of Wight Railway Co r Tahourdin 
(1883, 25 Ch. D 320), where it was held tliat a general meeting 
of the company, one governed by the Companies Clauses Acts, 
1845-1889, had power to elect directors where the directors 
did not think 6t to exercise their powers. 

Declaration as to election of directors. — The declar- 
ation of a chairman of the election of directors of a company 
IS prtfnd evidence of the validity of such election (Wands- 
worth and Putney Gas Co. v W'right, 1870, 22 L T 404) 

3 NOTICE OF MEETING AND AGENDA 

Directors of a company being the select managing body, 
can at any meeting of the board deal with all the affairs 
of the company then requiring attention, whether ordinary 
or not, and previous notice of the .special business is not 
a necessary condition of the proceedings being valid (La 
Compagnie de Mayville v W'hitley, 1896, 1 Ch 788) in the 
absence of provision by the articles 

Reasonable notice must be given of the meeting unless 
the articles otherwise provide (Browne v. La Tiinidad, 
1887, 37 Ch. D. 1). WTiat is a reasonable notice will largely 
depend upon the usual practice of the board. Consequently 
a meeting summoned at short notice, as in re Homer Gold 
Mines (1888, 39 Ch. D. 546) was held mvahd, smee the Court 
came to the conclusion that it was so summoned with a 
view to excluding certain directors. If a proper notice be 
not given, the proceedings are invalid unless all the directors 
arc present (Harben v. Phillips, 1883, 23 Ch. D. 14). There 
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18 , however, no need to send notice when the directors have 
decided to hold meetings at regular intervals, t e when 
there is a fixed day and time e g weekly meetings on 
Fridays, at 8pm It is usual m such cases to send a bare 
notice merely stating on the agenda General Business,” 
unless the directors at a duly constituted tward meeting 
have resolved that no such notice is to be sent In the 
absence of regulations as to length of notice, a reasonable 
time between notice and meeting is necessary But it is 
better to send notices with an agenda to every director 
for every meeting Notice need not lie given to a director 
who is abroad and out of reach, unless the articles expressly 
require this (Halifax Sugar Co v. Francklvn, 1890, 62 L, T. 
564) 

Directors are entitled to take their business at a board 
meeting in any order they may think projier (re Cawley 
& Co , 1889, 42 Ch D 209)' 

4. QUORUM 

Table A, Clause 45, fixes a quorum as three members 
personally present If Table A does not apply, the quorum 
of a private company is two members, and of a public com- 
pany three members personally present (Section J15 (d)). 

The articles usually prescribe the number for a quorum, 
failing which a majority of the directors must be present 
to constitute and act as a board (York Tramways v. Willows, 
1882, 8 Q B D 685), or the number who usually act will 
do (Lyster’s Case, 1867, L R , 4 Eq 233) In Cox v Dublin 
Distillery (1915, 1 I R. 346), where the. quorum was two, it 
was held t^t as both directors present were interested parties, 
there was no quorum competent to vote on a resolution 
passed, and consequently the resolution was invalid. A 
director cannot form part of and must not be counted in 
the quorum of a meeting which purports to deal with a matter 
in which he is not entitled to vote (Yuill v Greymouth 
Point Elizabeth Railway, 1904, 1 Ch 32), neither can he 
vote on a resolution for altering the quorum at a particular 
meeting, so as to enable the board to enter into a contract 
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on ■which he cftiinot vote (rr North- Kafftern Insunincc Co , 
1919, 1 Ch 198) 

As to when a board is reduced to onr director, see Channel 
Collieries Trust v Dover &c. R Co (ante, p 116), and Barron 
v Potter (fitrtr , ]) 146) 

One jierson may be a quorum, if the articles so provide 
(re Fireproof Doors, 1916, 2 ('h 112, and see Kelanton 

C/Oco Nut KataU-s, 1920, AV N. 271) 

If the quorum of a boaril is two, it does not necessarily 
follow that the physical presence of two persons constitutes 
a meeting , there must have been some jirevious notice 
or arrangement or some intention or agreement to meet 
as a boanl (Barron i;. Potter, ante, p 143) 

AA'here the quorum of a board was three, and at a meeting 
of two the secretary was instructctl to affix the seal to a 
mortgage, it was held that as between the company and 
the mortgagees who had no notice of the irregularity the 
execution of the deed Was valid (County of (iloucL>ter Bank 
t) Rudry Merthyr &c Co , 1895, 1 Ch 629). 

Failure to keep quorum. Where there ,, a quorum 
at the begitmmg of a meeting, but some of th" directors 
leave the meeting, so that a number le.s.s than tin quorum 
i.s left, any .subsequent acts would be invalid unless the articles 
provided for such a contingency 

Presence of quorum does not exclude other directors 
from attending. The presence of a quorum does not 
prevent lawfully constituted directors from attending, or 
allow a portion of the board to exclude the others ” (Ilarben 
V Phillip.s, 1883, 23 Cli. D , at p. 26) 

Maximum and minimum number. — Articles usually 
fix what 18 to be the maximum and minimum number of the 
directors Where a minimum is fixed, and the number of 
the directors falls below the muiimuiu number, the remaining 
directors primd /acw cannot act {re Alma Spinning Co., 
1880, 16 Ch. D. 681) unless the articles contain the ordinary 
provision enabling the directors to act notwithstanding 
vacancies (re Scottish Petroleum Co., 1883, 23 Ch D 431). 
Continuing directors in the case of a slaltUory company 
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(see ante, p. 116) can act, even though there are too few 
of them to form a quorum (Channel Collieries Trust v. Dover 
Ac. R. Co., 1914, 2 Ch. 506) ; possibly the same rule might 
apply m the ca.se of limited companies Nevertheless, their 
acts may be valid in favour of a person who has no notice 
of the irregularity (British Asbestos Co v Boyd, 1903, 
2 Ch 439) 

In re Copal Varnish Co. (1917, 2 Ch 349), where a director 
of a board of two refused to attend meetings summoned 
to consider transfers of shares m order to prevent a quorum 
being formed, it wa.s held that the transferees were entitled 
to an order directing the company to register the transfers, 
since a shareholder has a projierty in his shares which he 
has the right to dispose of subject only to any expres.s 
restriction in the articles In Lubin t;. Draeger (1918, 
144 L. T. Jo. 274) all the .shares were held in equal parts by 
A, B, C, who were directors, and a quorum of whom was 
two A called a meeting of directors at which he only 
attended, and approved of a transfer to I) and appointed him 
a director It was held that transfer and ajiixiintment 
were invalid 

Resolutions invalid for want of a disinterested 
quorum. — A quorum of duectors means a quorum com- 
petent to transact and vote on the business before the board ; 
and therefore a resolution passed at a meeting of three 
directors, two of whom were interested in the subject-matter 
of the resolution, was held invalid (Yuill v Greymouth 
Point Elizabeth R. Co. 1904, 1 Ch. 32). Articles provided 
that directors could contract with the company, but not 
vote in connection with such contracts, and that they could 
determine the quorum. The quorum was three. Four 
directors were present, of whom two, A and B, were interested 
in two separate contracts with the company. Two resolutions 
relating to the issue of debentures were passexi, one affecting 
A and B. Neither voted in relation to the resolution affecting 
his own contract. Subsequently a resolution was passed 
that the quorum should be reduced to two to enable these 
contracts to be entered into. It was held that ail these 
resolutions were invalid for the want of a disinterested quorum; 
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that the issue of the. debentures was one transaction and 
the splitting the resolutions did not make them valid, and 
that a resolution to reduce the quorum for the purpose 
of issuing a debenture to a director was invalid (m re North 
Eastern Insurance Co, 1919, 1 Ch 198, Victors Ltd v. 
Lingard, 19‘27, 1 Ch. 323) 

5 DIRECTORS’ VOTES 

Unless the articles otherwise provide, each director 
will have only one vote at a board meeting, If articles 
provide for a quorum, a majority of that quorum at a 
meeting, projierly constituted, will be competent to deter- 
mine any matter , if there is no quorum fixed, the Common 
Law rule prevails that a majority of the whole board mu.st 
actually vote for the resolution, winch is then deemed to 
be passed by the directors (R v Bower, 1823, 1 B & C 
492) A director is, however, entitled to attend board 
meetings even when he is not entitled to vote thereat (Grim- 
wade V. B.P S Syndicate, 1915, 31 T L. R 531) 

Votes of directors in matters in which they are 
personally interested. — Directors are usually forbidden 
to vote ns directors on contracts in which they are interested, 
and when so forbidden they must not be reckoned in form- 
ing a quorum (Yuill v. Greymouth Point Pilizabeth liailway, 
ante, p. 148). Such a prohibition will not, however, prevent 
a director from voting as a shareholder at general meetuigs 
of the company upon contracts in which he is interested 
(N W. 'fransportation Co. v. Beatty, 1887, 12 App Cas. 
589), but an appropriation to themselves of property or 
valuable contracts sanctioned by their votes at a general 
meeting will not be valid (Cook v Decks, 1916, 1 A C. 554). 

In re Express Engineering Works (1920, 36 T. L R. 
275) one of the articles provided that no director should, 
as a director, vote in respect of any contract m which he 
might be interested. All the shareholders were appointed 
directors, and at a board meeting they decided to enter 
into a contract m which they were interested but which 
was tniro vires the company. It was held that as every 
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member of the company had assente<l to the contrart it 
Was not invalid under the article, following Salomon v. 
Salomon (1896, 13 T L R 46), where it was held that a 
company is bound in a matter tntra viri>> bv the unanimous 
agreement of its members, which was followed in re Oxted 
Motor Co , post, p 178 

Even where the .irticles allow directors to enter into 
contracts with their companies, the 8toek Exchange reipnres 
that they should not be allowed to \ote ujxni matters in 
which they are interested 

6. MINUTES OF PROCEEDINGS OF DIRECTORS 

Minutes of board meetings.- A clause giving a right 
of inspection of the minute books of a company does not 
give a shareholder the right to irisjiect the minutes of board 
meetings “ It is highly proper that an inspection of the 
books containing the proceedings of the directors should 
be obtained on special occasions and for sjs'cial purjioscs 
but the business of such coinjianies could hardly be conducted 
if anyone, by buying a share, might entitle himself at all 
times to gam a knowledge of every commercial transaction 
on which the directors engage, the moment that an entry of 
it is made in their books the propo.scd daily and 

hourly inspection and publication of all their proceedings 
. . would probably ere long be found very prejudicial 
to shareholders” (R v Manquita Mining (ki , 1859, 1 E. & 
E. 289), notwithstanding the dictum in re Cawley (1889, 
42 Ch D , at p 226) ” Minutes of board meetings are kept 

in order that the shareholders of the company may know 
exactly what their directors have been doing — why it was 
done and when it was done.” But they should be accessible to 
directors and the secretary , auditors also are entitled to 
see them for the purposes of audit Even individual directors 
may be precluded from seeing the minutes when they have 
no reasonable grounds for inspection or when they are not 
acting bond fide and in the best interests of the company 
(R. w. Hampstead B. C., 1917, 116 L. T 212) 

Section 121 of the Act (post, p. 242) provides for the 
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inspection of minute books relating to proceedings of any 
general meeting of the company 

Minutes should be accurate, clear, and definite. — 
“ Directors ought to place on record, either m formal minutes 
or otherwise, the purport and effect of their deliberations and 
conclusions , and if they do this insuffiriently or inaccurately 
they cannot reasonably complain of inferences different from 
those which thev allege to be right ’’ (re Liverpool Household 
Stores, 51) L .1 Ch,atp 619) “ As they were directors, 

the minute is admissible against them , but none the less 
does other evidence apjiear admissible though the existence 
of the minute is a circumstance to be considered in judging 
of its weight” (rr Pyle Works, Ko 2, 1891, 1 Ch 184) It 
IS not essential to the validity of the exercise of powers 
of directors that they should lie formally embodied m formal 
ri'solutions, provided that the minutes record the substance 
of the decision arrived at (re Ijaud Credit Co , 1869, L. R , 
4 Ch , at p 473) 

It has been said the hand that drafts the minutes rules the 
hoard, and although the secretary's is the hand tbst usually 
drafts the minute®, it i® the chairman s duty to sipn them 
and make them primd facie evidence, see Section i20 post, 
p 244 ; It follows, therefore, that the responsibility for their 
accuracy is thrown on the chairman The secretary should 
take care that the record is absolutely impartial and free 
from ambiguity, that the exact account of what was actually 
agreed upion and nothing more is minuted, and that it is 
sufficiently detailed and complet**, so that an absent member 
can fully understand from the record what was done at the 
meeting, with names of jmiposers and seconders of motions, 
and amendments The names of directors present should 
be carefully recorded ; the names of officials, if recorded, 
to be stated as being "in attendance” Hence, if directors 
do any ultra vires acts not binding the company, the personal 
responsibility thereupon entailed can easily be ascertained. 
The chairman usually makes a short note of the proceedings 
of the meeting, and his decisions on points of difference, 
unless submitted to the following meeting, are of course final. 

As regards statutory companies, see the Companies 
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Clauses Act, 1845, Section 98, ante, p 120 (which, of course, 
does not govern limited companies under the Act of 1929), 
as to evidence of minutes 

Liability of directors in reference to minutes. — 

A director who is present at a meeting of the Ixiard at which 
the minutes of a previous board meeting are confirmed, 
even though he be a party to their confirmation, is not thereby 
made responsible for what was done at such previous board 
meeting (re Lands Allotment Co , 1894, 1 Ch. 616). 

A director does not make himself responsible for an 
act done at a meeting at which he was not present, and 
which 18 complete without further confirmation, merely 
by voting at a subsequent meeting for the confirmation 
of the minutes (Burton v. Bevan, 1908, 2 Ch 240). See 
also Tothill’s Case, 1865, L R., 1 Ch 85 ; re Montrotier 
Asphalte Co , 1876, 34 L T 716 ; Ashunt r. Fowler, 1875, 
L. R. 20, Eq 225 ; Lucas v Fitzgerald, 1903, 20 T L. R 16. 

Confirm. — “ That word sometimes means merely verify ; 
it 18 commonly used in that seube at the meetings of public 
bodies who confirm the minutes of their last meeting, not 
meaning thereby that they give them force, but merely that 
they declare them accurate” (R r Mayor of York, 1853, 
IE & B , p. 594) See Mawley v Barbet {ante, p 54) 
as to confirmation, t e. adoption, of the proceeilings of the 
previous meeting being unnecessary at the succeeding meeting. 

Signing the minutes.— Minutes need not but should be 
signed at a meeting. They can be signed at any time and 
even after a winding up (Roney's case, 1864, 33 L J., Ch. 
731) 

Articles provided that a minute signed by any fierson 
purporting to be chairman of any meeting of directors 
was to be receivable in evidence without further proof. 
An entry was made in a minute book stating the names 
of parties and number of shares subscribed for, the name 
of the chairman who signed the minute being set down 
for one hundred shares. The minute was signed, not at 
the next meeting, but after the proceedings to wind up 
the company, It was held that the minute was prirnA 
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faae evidence against all who were present at the meeting, 
and m the absence of counter evidence showing the 
incorrectness of the minute, the chairman was liable as a 
contributory for one hundred shares (ez parte Stock, 1864, 
33 L. J. Ch 731). 

Where resolutions are not carried unanimously it is 
desirable to record the names of those who voted for and 
against the resolution where there is a request for such 
a record A director is not entitled to have his protest recorded 
in the minutes, but if he votes against a motion he is entitled 
to have that fact noted in the minutes if he so desires. 

7. THE COMMITTEE SYSTEM 

Where the power of allotting shares is vested by the 
deed of settlement of a company in the board of directors, 
the quorum of which is three, they have no right to delegate 
such power — e q. to two directors (re Leed.s Banking Co. 
(Howard’s Case), 1866, L. R , 1 Ch 561) The directors 
may, if the articles contain the necessary authority, delegate 
some of their {lowers to a committee, and this is usually 
effected by resolution {laased at a meeting of the board 
The articles very generally provide for this 

When a board of directors delegate their powers to a 
committee without any provision as to the committee acting 
by a quorum, all acts of the committee must be done in the 
presence of all the members of the committee, and semhU, 
the committee have not under their delegated authority 
power to add to their number or supply a vacancy (re Liver- 
pool Household Stores, 1890, 69 L. J. Ch. 616) 

The work of a board of directors is generally subdivided 
amongst committees formed by members of the board — 
x.e by selection out of a larger number, although sometimes 
a committee may hav'c power to add to its number. The 
chairman of the directors is usually a member of each 
committee, cx offiew. The powers of such committees are 
entirely derived from the board of directors. The board 
18 the ultimate authority, and committees may only exercise 
such subordinate powers as are given them by their appoint- 
ing authority. 
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Generally a committee has no plenary power, its work 
being one of investigation, consideration, and recommen- 
dation . on the other hand, it may have been entrusted 
with full executive powers to act without reporting 
to the board. In all cases of appointment of a committee 
its powers and authority should l>e clearly stated, and its 
work definitely fixed Usually a committee has subordinate 
powers of a limited character, its functions being confined 
to the administration of special departments of work — 
e.g finance Thus a committee may be empowered to 
determine and execute or to inquire and to riiport for the 
information of its executive authority Where a company 
18 regulated by Table A, directors may appoint a quorum 
of one under Clause 82 or delegate their powers to a com- 
mittee of one under Clause 85 (re Fireproof Doors, 1916, 
2 Ch 142) 

The advantages of the committee system are many 
eg it allows division of labour, adequate consideration of 
matters of detail, gives a director an opportunity of devoting 
himself to that, particular branch of work in which he is 
an expert, or with which he is familiar, and thus utilises 
his services to the best interests of the company. The 
disadvantages are few — e.g where the committees have 
plenary power the control of the boanl is weakened, but 
this may be minimised where the chairman is ex officio member 
of each committee and makes a practice of attending com- 
mittee meetings Occasionally division of a board into 
committees leads to division of opinion, and engenders 
want of liarmonious working Again, there must be a 
certain amount of delay which ns unavoidable when the 
board has to cxinfirm or agree to the recommendations of 
its committees. This may be prevented either by holdmg 
the meetings of the committees on the same day as the board 
meeting, or a day or two previously. 

The numbers constituting a committee must depend upon 
circumstances ; if too large, it may be difficult to secure 
the attendance of all at every meeting, as will be necessary, 
unless the board, when appointing the committee, fix a 
quorum, in which case the attendance will necessarily vary 
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,iml the permanent offiemh will predominate , if too small, 
it may lead to the autocratic rule of the chairman, although 
where desirable a committee may be appointed to consist 
of one person (re Taurine Co., 1883, 25 Ch D 118) 

The Companies Clause.s Act, 184."), Sections 95 and 96 
make provision for delegation of the work of directors to 
Committees (this of course does not affect companies governed 
by the Act of 1929) Sec ante, p 119. 

8 POWEES OF DIRECTORS AND MEMBERS INTER SE 

1 A limited company is bound in a matter inira vires 
the company by the unanimous consent of all its 
corporators, if it is honest and especially if it is 
for the benefit of the comjiany as a whole. If 
all the individual corjiorators in fact as.sent to 
a trun''action that is inlra vtrvs the compauv though 
ultra i>ire.s the Imard, it is not necessary mat they 
should hold a meeting iii one room oi one place 
to express tliat assent .sirnultaneou ly (Parker 
& Cooper t’ Reading, 1926, 1 Ch 975) 

2. If the board act outside their own po«ers, but 

Ultra Vues the company, tlie members may ratify 
and make such act valul See ante, p. 130 

3. If the act i.s ultra inres the company, the members 

cannot ratify or acquiesce in such act 

4. Members cannot override the decisions or acts of 

the directors if the boanl act tnlra vues the Acts 
and articles (Automatic Self-Cleansing Filter 
Syndicate v Cuninghaiiie, ante, p. 132) 

6. The members cannot have control of the business 
or management of the company if that is vested 
in the directors by the articles, unless those articles 
are altered or unless there is a deadlock and the 
directors cither cannot or will not act (Barron v. 
Potter, ante, p 132) 

“ If there is no jxjwer given by the articles of 
association to remove a director, all the share- 
holders cannot say effectually that he is to be 
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removed, for it has been decided that there is no 
power to remove a director unless it is given by 
the articles of association ” (Harben v. Phillips, 
1883, 23 Ch. D , at p. 39), but see Parker & Cooper 
ti. Beading (ante, p 157). 

Directors of a company are not entitled to u.se their 
power of issuing shares merely for the purpose of 
keeping control over the affairs of the company 
or defeating the wishes of the existing majority 
of shareholders (Piercy e. Mills & Co., 1919, 35 
T. L. R 703). 
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Chapter XVI 

MEETINGS OF SHAREHOLDERS 
KINDS OF MEETINGS 

T here are four kinds of meetings of sliareholders 
commonly called general meetings 

I. Statutory Meeting, the purport of which is to 
ensure that at an early date the shareholders may have an 
opportunity of ascertaining the precise position and prospects 
of the company. This is usually the first meeting of a public 
company, but as the statutory meeting cannot be held 
earlier than one month from the date at which the company 
IS entitled to commence business, an ordinary general meeting 
may, m certain cases, be the first meeting of the company. 
A private company need not hold a statutory meilmg. 

By the Act of 1929,* Section 113, it is provided — 

( 1 ) Every company limited by shares, and every company hmited 
by guaxantec and having a share capital shall, witbm a period of not 
less them one month nor more than tliree months from i date at 
which the company is entitled to commence busmess, bold a general 
meeting of the members of the company, which shall be called “ the 
statutory meetmg." 

(2) The directors shall, at least seven days before the day on 
which the meetmg is held, forward a report (ui this Aot referred 
to as " the statutory report ”) to every member of the company. 

(3) The statutory report shall be certified by not less than two 
directors of the company, or, where there are less than two directors, 
by the sole director and manager , and shall state — 

(a) The total number of shares allotted, distinguishing shares 
allotted as fully or partly paid up otherwise than m cash, 
and stating m the case of shares partly paid up the extent 
to which they are so paid up, and m either case the 
consideration for which they have been allotted ; 

(6) The total amount of cash received by the company m respect 
of all the shares allotted, distm^shed as aforescud ; 

(c) An abstract of the receipts of the company and of the 
payments made thereout, up to a date withm seven days 
of the date of the report, exhibiting under distinctive head- 
ings the receipts of the company from shares and debentures 

* AlMrwsrds relerred to u the Aot. 
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and other sources, the pajmionts made thereout, and par- 
ticulsirs concerning the balance roinauiing m hand, and an 
account or eetimate of the preliminary expenses of the 
company , 

(d) The names, addresses, and descriptions of the directors, 
auditors (if any), managers (if any), anrl secretary of the 
company ; and 

(e) The particulars of any contract, the modification of which 
18 to be submitted to the meetmg for its approval, together 
with the particulars of the modihcatiun or proposed 
modification. 

(4) The statutory report shall, so far as it relates to the shares 
allotted by the company, and to the ca.sh receu’ed in respect of such 
shares, and to the receipts and payments of the company on capital 
account, be certified as correct by the auditors (if any) of the 
company 

(5) The directors shall cause a copy of the statutory report, 
certified os required by this section, to bo delivered to the registrar 
of companies for registration forthwith after the sending thereof 
to the members of the company 

(6) Tlie directors shall cause a list showing the names, descrip- 
tions, and addresses of the members of the company, and the 
number of shares held by them respectively, to be produced at the 
commencement of the meetmg, and to remain 0 }>en and accessible 
to any member of the company durmg the continuance of the 
meeting 

(7) The members of the company present at the meetmg shall 
be at liberty to discuss any matter rolatmg to the formation of the 
company, or arising out of the statutory report, whether previous 
notice has been given or not, but no resolution of which notice has 
not been given m accordance with the articles may be passed. 

(8) The meetmg may adjourn from time to time, and at any 
adjourned meeting any resolution of which notice has been given in 
accordance with the articles, either before or subsequently to the 
former meetmg, may be passed, and the adjourned meeting shall 
have the same powers as an original meeting. 

(9) In the event of any default in complymg with the provisions 
of this section every director of the company who is guilty of or 
who knowmgly and wilfully authorises or permits the default shall 
be bable to a fine not exceeding fifty pounds 

(10) This section shall not apply to a private company. 


By Section 36 (1) a company limited by shares or a 
company limited by guarantee and having a share capital 
shall not previously to the statutory meeting vary the terms 
of a contract referred to in the prospectus, or statement in 
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lieu of pmapectus, except subject to the approval of the 
statutory meeting. 

Hence the approval of the statutory meeting will be 
necessary where the company has varied the terms of a 
( ontract referred to in the prospectus in order to make such 
variation valid 

By Section 171 (2) where a jietition for winding up 
IS jiresented on the ground of default in delivering the 
statutory report, to the registrar or m holding the statutory 
meeting, the Court may, instead of making a winding-up 
order, direct that the statutory report shall be delivered 
or that a meeting shall be held 

1. Notices convening a meeting under this section 
must state that it is to be a statutory meeting (Gardner 
e Irodale, 1912, I Ch 7iX)) 

2. Statutory meeting provides full scope for dis- 
cussion and action. — Sub-.section (7) (fin/p, p 160) provides 
free scxipe for discussion whether notice has been given or 
not, though no resolution may be passed without notice 
thereof. But notice of a proposed re.solution ca*! ''•i given 
■subsequently and pa-saed at an adjourned meeting. 

3. The power of adjournment is entirely in the 
hands of the meeting.— -Sub-section (8) (ante, p 160) • 
" The meeting may adjourn from time to time,” which 
puts the power of adjournment into the hands of the majority 
of the meeting (unanimity is not necessary), independently 
of the chairman, whether the articles give him the jxiwer 
to adjourn or not. 

4. Default in holding statutory meeting by Public 
Company. — By Section 113 (9), ante, a penalty of £50 may 
be imposed on every director who knowingly and wilfully 
IS a party to the default Failure to hold such a meeting 
IS, however, one of the circumstances in which the company 
may be wound up by the Court (Section 168). In re Kent 
Outcrop Coal Co. (1912, W. N. 26) the first compulsory 
winding-up order was made for this default. 

6. In the opinion of Somerset House the statutory 
meeting of a company is held to be a general meeting within 

C.M. 6 
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Section 112, but not an ordinary general meeting within 
Section 108. Thus a company should hold two meetings 
in the first year of its existence, one being the statutory 
meeting and the other an ordmary general meeting, in order 
to comply with Section 108 A private company is not 
required to hold a statutory meeting, see Section 113 (10), 
anlp, p 160. 

II. Ordinary General Meetings. — Section 112 of the 

Act enacts that— 

(1) A general meeting of every company eball be held once at 
the least m every calendar year, and not more than fifteen months 
after the holding of the last preceding general meeting. 

(2) If default is made in holdmg a meetmg of the company 
m accordance with the provisions of this section, the company, 
and every director or manager of the company who is knowingly 
a party to the default, shall be liable to a fine not exceeding 
fifty pounds.* 

(3) If default is made as aforesaid, the Court may, on the 
application of any member of the company, call or direct the calling 
of a general meetmg of the company 

In the absence of fraud, the directors have a right to 
select the place of meeting if acting ttUra vires and bond fide 
(see Martin v. AValker, 1918, 145 L T. N 377). 

A general meetmg may be an ordinary or extraordinary 
meetmg (see Hamilton’s Case, 1873, L R., B Ch , at p. 653). 

The calendar year begin.s Ist January (Gibson v Barton, 
1875, L. R., 10 Q. B. 329.) Failure to hold a meeting within 
the calendar year and not bolding it within fifteen months 
from the preceding meeting are separate ofieuoes. The 
former ofience is not committed until after 31st December, 
even though the period of fifteen months has already elapsed 
(Smedley v. Registrar of Companies, 1919, 1 K. B. 97) 

Section 108 of the Act of 1929 requires that there be 
sent to the Registrar of Companies once at least in every 
year a return containing a list of persons who on the four- 
teenth day after the first or only ordinary general meeting 
in the year are members of the company . t.e. an annual 

* Many proMoatioDf took pfteee In IkSO for (alhm to bold an annual g«n«rai 
oMoting. 
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meeting cannot be held later in the year than 17th December. 
“ It ■was no defence to the charge under Section 108, for 
the respondents to rely on the fact that there had been no 
general meeting held, the respondents themselves having 
lM*en parties to the default in holding the general meeting ” 
(Park V Lawton, 1911, 1 K B . at p 593) 

This interpretation of Section 108 [26 of Act of 1908] 
that an annual meeting cannot be held later in the year 
than the 17th December (which i.s also held by Palmer in 
Company Precedents, 14th Edition, 1931, at p 707) is not 
held by the Eegistrar of Companies, who infonned a share- 
holder that the ordinary genera) meeting may be held on 
any day during the calendar year {The Law Times, 3rd March, 
1923, at p 179) The Registrar’s view is apparently based 
on the decision of a majority of the Court in Smedlcy v. 
Registrar of Companies, ante (Avory, J , dissenting), in 
which it was held that the directors had the whole of the 
calendar year in which to call the annual general meeting. 
A suggested interpretation of Section 26 (now Section 108) 
and Section 6t (now Section 112) i.s that “ a get.iml nieetmg 
of every company shall be held once at the least m every 
calendar year, and every such company shall once at least 
in every year make a list of all persons who on the fourteenth 
day after such meeting in the year, &c ’’ “ Meeting in the 

year” may mean “annual meeting” {The Law Times, 10th 
March, 1923, at p 200) In Park v Lawton (supra) it 'was 
held that the return under Section 26 (now Section 108) 
must be filed whether the meeting is held or not 

The articles generally provide that there shall be an 
annual general meeting for the retirement and election of 
directors, auditors, etc., the consideration of accounts, the 
declaration of dividends, and the transaction of any special 
business, due notice of the nature of which may have been 
given. 

The convening of ordinary general meetings is governed 
by the articles, and usually the directors ate the proper 
authority for this purpose, and the secretary the officer 
appointed to be the instrument of that authority. As a rule 
they are convened by^ the directors passing a resolution 
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at a duly constituted meeting of the board ordering that 
the necessary notices be issued 

Failure by directors to hold an annual general 
meeting may be cured by — 

(1) Table A, Clause 39, which provides that " in default 
of a general meeting being so held, a general meeting 
shall be held in the month next following, and may 
be convened by any two members in the same manner 
as nearly as possible as that in which meetings are 
to be convened by the directors ” 

(2) The Court may also on the apjilicatiou of any 
member call or direct the calling of a general 
meeting if default has been made (Section 112 (3)) 
The Court may also convene a statutory meeting 
(Section 171 (2) (a ) ), and also a meeting under 
St'ction 288 (1), where a wmding-up petition has 
Ix-en presented or a winding up is going on 

III. Extraordinary General Meetings. — General meet- 
ings of the shareholders, other than ordinary meetings, are 
called “ extraonimary general meetings” (Table A, Clause 
4d, post, p 339) Thi'se meetings are held for the transaction 
of some business which ought to be done before the next 
ordinary meeting They may be convened by — 

(1) The directors, m accordance with the articles ; 

(2) The directors, on requisition of the members. 

The requisitionists must state the objects of the mectmg , 
the directors, however, fix the time, date and place of meeting 

(3) The members, on failure of directors to convene. 

The meeting.s conveiHsi on requisition of the members, 

or by members, are governeil by Section 114 of the Act, 
which states — 

(1) The directors of a company, notwithstandmg anything in its 
articles, shall, on the requisition of members of the company 
bolding at the date of the deposit of the requisition not less than 
one-tenth of such of the paid-up capital of the company as at the 
date of the depoMt carries the right of voting at general meetings 
of the company, or, in the oaae of a company not having a share 
aapital, membm of the company representmg not less than one- 



MEETINGS OF SHAREHOLDERS 


165 


tenth of the total votion nghte of all the members havmg at the 
said date a right to vote at general meetings of the company, 
forthwith proceed duly to convene an extraordinary general meeting 
of the company. 

(2) The requisition must state the objects of the meetmg, and 
must be signed by the requisitionists and deposit^'d at the registered 
office of the company, and may consist of several documents m like 
form, each signed by one or more requisitionists 

(3) If the directors do not within twenty-one days from the 
date of the deposit of the requisition proceed duly to convene 
a meeting, the requisitiomsts, or any of them representmg more than 
one-half of the total voting righto of all of them, may themselves 
convene a meeting, but any meetmg so convened shall not be held 
after the expiration of three months from the said date 

(4) A meetmg convened under this section by the requisitionists 
shall be convened in the same manner, as nearly as possible, as that 
in which meetings are to Ixi convened by directors 

(5) Any reasonable expenses mcurred by the requisitionists by 
reason of the failure of the directors duly to convene a meetmg sliall 
be repaid to the requisitionists by the company, and any sum so 
repaid shall be retained by the company out of any sums due or to 
become duo from the company by way of fees or other r cmeration 
in lospect of their services to such of the directors as wero m default. 

(6) For the purposes of this section, the directors ahull, m the case 
of a meeting at which a resolution is to be proposed as a special 
resolution, deemed not to have duly convened the meetmg if they 
do not give such notice thereof as is required bv St-i 'n 117 of 
this Act, 

Where a requisition is made by holilers of shares held 
jointly, such requisition must be signed by all the joint 
holders (Patent Wood Keg Syndicate v Pearse, 1906, W N 
164), and where the requisition consists of several documents 
it is essential tliat such documents shall be in exactly the 
same form (Fruit & Vegetable Growers Association v Keke- 
wjch, 1912, 2 Ch 52). 

IV. Rights of holders of special classes of shares. 

Section 61 provides — 

(1) If m the case of a company, the share capital of which ui 
divided mto different classes of shares, provision is made by the 
memorandum or articles for autburuung the variation of the rights 
attached to any class of shares in the company, subject to the 
consent of any speoihed proportion of the holders of the issued 
shares of that does or the sanction of a resolution passed at a 
separate meeting of the holders of those shares, and m pursuance 
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of the said provision the rights attached to any such class of shares 
are at any time varied, the holders of not less in the aggregate 
than fifteen per cent of the issued shares of that class, being persons 
who did not consent to or I'ote in favour of the resolution for the 
variation, may applj" to the court to have the variation cancelled, 
and where any such application is made, the venation shall not 
have effect unless and until it is confirmed by the court 

(2) An application under this section must bo made within seven 
days after the date on which the consent was given or the resolution 
was passed, as the case may lie, and may he made on behalf of the 
shareholders entitled to make the application by such one or more 
of their numlier as they may appoint in writing for the purpose. 

(3) On any such application the court, after hearing the applicant 
and any other persons who apply to the court to be heard and 
appear to the court to bo interested m the apphcution, may, if 
it 18 satisfied, havmg regard to all the circumstances of the case, 
that the variation would unfairly prejudice the shareholders of the 
class represented by the applicant, disallow the variation and shall, 
if not so satisfied, confirm the variation 

(4) The decision of the court on any such application shall 
be final 

(5) The company shall within fifteen days after the making of 
an order by the court on any such application forward a lopy 
of the order to the registrar of companies, and, if default is made 
in complying with this provision, the company and every officer of 
the company who is in default shall be liable to a default fine 

(6) The expression “ variation ’’ in this section includes abroga- 
tion, and the expression “varied” shall be construed aocordingl} . 

NOTICK OF .MEETING 

A company i.s not corporately a.s.seinb]ed so as to transact 
any bnaitieas unless the meeting is convened by a proper 
notice which gives every member the opportunity of being 
present, and complies with the articles as to stating the 
objects for which the meeting is held (Baillie v Oriental 
Telephone Co., 1915, 1 Ch. Sfl.'l), but see Parker & Cooper 
V. Beadmg, ante, p 157. 

The general principles affecting notices of all classes of 
meetmgs are di.scussed fully, ante, p 11 The following 
remarks concern the particular law and practice governing 
meetings of shareholders 

Usually the articles provide as to the scope, service, 
and dispatch of notices of meetings. — When there is a 
deadlock and the boanl is nnnhie to act, a meeting of the .share-' 
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holders may be convened under Section 115, infra, and 
such notices must in fact comply with the articles (Woolf 
V. East Nigel Gold Mining Co , 1905, 21 T. L R ; re 
Brick & Stone Co , 1878, W. N 140) 

1. Due notice must be given in accordance with 
the articles, which generally require the notice to state 
liour, date, and place of meeting, all of which, although 
usually left by the articles to the discretion of the directors, 
must be reasonably convenient for the shareholders. A 
certain length of notice is u.sually provided for In any 
ease, the notice .should clearly and explicitly state objects, 
time, date, and place of meeting, so that no mistake or 
confusion is likely to arise, fixing the time mo.st convenient 
for those expected to be present or those who are usually 
in attendance In the ease of special business, art.icles 
u.sually provide that the general nature of such business 
must be stated 

Although the Court will not interfere with the powers 
and duties of directors in their management of the int-emal 
affairs of a company, directors will be restrained Irom fixing 
a particular date for holding the annual gemr. ’ meeting 
of the company for the purpose of preventing shareholders 
from exercising their voting powers (Gannon v Trask, 1876, 
L R., 20 Eq 669) 

Section ] 15 of the Act enachs that — 


(1) The following provisions shall have effect in so far as 
the articles of the compemy do not make other provision m that 
behalf : — 

(а) A meeting of a company, other than a meeting for the 
passing of a special resolution, may be called by seven days’ 
notice m writing ; 

(б) Notice of the meeting of a company shall be served on every 
member of the company m the manner m which notices are 
required to lie served by Table A, and for the purpose of 
this paragraph the expression “ Table A ” means that Table 
as for the time being in force ; 

(e) Two or more members holding not less than one-tenth of the 
issued share capital or, if the company has not a share 
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capital, not leas tlian five per cent in number of the 
members of the company may call a meetmg , 

(rf) In the case of a private company two members and m 
the ease of any other company three members, personally 
present, shall be a quorum , 

(c) Any member elected by the memtieis present at a meeting 
may be chairman thereof , 

(/} In the case of a company originally having a share capital 
every member shall have one vote in respect of ea<-h share 
or each ten pounds of stock held by him, and in any other 
case every member shall have one \ ote 

(2) If for any reason it is impracticable to call a meeting of a 
company in any manner m which meetmgs of that company may he 
called, or to conduct the meeting ol the company m manner pie- 
sonbed by the articles or this Act, the court may, either of its own 
motion or on the application of any director of the company or of any 
member of the company who w ould be entitled to vote at the meetmg. 
order a meeting of the company to bo called, held and conducted in 
such manner as the court thinks fit. and where any such order is 
made may give such ancillary or consequential directions as it 
thinks expedient, and any me<‘ting called, held and conducted in 
accordance with any such order shall for all purposes bo deemed to 
be a meeting of the company duly called, held and conducted. 


Where the articles provided that a quorum should consist 
of thirteen shareholders and it was found impracticable to 
obtain the presence of that number, the Court decided that 
a meeting could be held if five shareholders were personally 
pre.sent (re Edinburgh Workmen’s Houses Improvement 
Co., 1934, S L T r,13) 

Where under existing regulations of a company a meeting 
cannot be called in any event. Section 115 applies (re Brick 
& Stone Co., 1878, W N 140). 

In the absence of any special provision the number of 
days must be “ clear ” — t e exclusive of the day of service 
and the day on which the meeting is held. 

Table A, Clause 42 (post, p. 339), however, provide.s 
that, “subject to the provisions of Section 117 (2) of the 
Act relating to special resolutions, seven (Jays’ notice at 
the least (exclusive of the day on which the notice is served 
or deemed to be served, but inclusive of the day for which 
notice is given) . , . shall be given ’’ — t.e. the day of 
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meeting may be counted in reokoiiiiig the aeven days’ notice, 
but not the day of service 

If the articles provide, that general meetings are to be 
convened by notice thiough the post, a notice by advertise- 
ment would be irregular, and vice versa Table A, Clause 103 
[post, p. 347), provudes that service of a notice is deemed 
to have been effected at the exjiiratioii of twenty-four hours 
after the letter containing the same is posted Articles 
commonly provide that the notice is to be deemed to be 
serv'ed on the day following that on which the envelope 
containing it is jiosted. 

An advertisement in the newspapers convening a meeting 
of debenture hoklers under a trust deed is a sufficient notice, 
unless the deed expressly requires notice to be given by circular. 

As to "clear day’.s notice, ’ see ante, p 17. 

Addresses for service.- -The register of members, 
which must by Section 95 contain the adilressc.s of members, is 
pnrtvi. facie evidence of matters therein stated (Section 102), 
and it IS usually sufficient Ut take these addresses for .service 
of notices 

Where, by the articles, a notice of call on a member 
may be served by sending it through the post a letter 
addressed to such member at his rcgi.stered place of abode, 
it is not nece.ssury to follow literally the addres.s on the 
register, but a substantially accurate designation of the 
registered place of abode is enough (Liverpool Marine Insur- 
ance Co V. Haughton, 1875, 23 W. R. 93) 

2. Notices must be issued by the proper authority 
(usually the directors) specified in the articles. — Clause 41 
of Table A states — 


The directors may, wheuevor they thmk lit, convene an 
oxtraordumry general meeting, and extraordinary general meetings 
shall also be convened on such requisition, or, in default, may be 
convened by such requisitionists os provided by Section 114 of 
the Act. If at any time there are not within the Umted Kingdom 
suibcieiit directors capable of acting to form a quorum, any director 
or any two members of the company may convene an extraordinary 
general meeting in the same maimer as nearly as possible as that 
in which meetings may be convened by the diieotois. 

C.M. — 6* 
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“ ‘ The directors may, whenen er they think fit ' That 
means, I apprehend, that the directors may do it at a meeting 
properly convened. I do not thmk it means that any directors 
may, without consulting the others, call an extraordinary 
meeting ” (Browne r. La Trinidad, lf^7, 37 Ch. D , p 17) 

In re State of Wyoming Syndicate (1901, 2 I’h 431) 
it was held that where directors, as provided in Section 114, 
have power to convene a meeting, the directors can only 
act as a board and the secretary cannot act on his own 
responsibility. 

A notice isaned by the secretary without the authority 
of a resolution of the directors duly a.ssemb)ed at a board 
meeting is invalid (re Haycraft Gold Reduction Co , ante, 

L 144) ; but a notice issued without such authority may 
come a good notice if adopted and ratified by a board 
meeting held prior to the general meeting, and this also 
applies to a notice issued by a so-called board meeting which 
was not in fact a board meeting (Harben f Phillips, ante, 
P 147). 

Notices should be signed by the secretary, qualified 
by the words “ By order of the board.” ” The question 
is whether, although the notice was not authorised before- 
hand, it has been so ratified now as to make it a good and 
valid notice. In my opinion it has. The principle of the 
cases, which I do not propose to go through, is that the 
ratification of an act purpurtmg to be done by an agent 
on your behalf dates back to the performance of the act ” 
(Hooper v. Kerr, 1900, 83 L. T., p. 730) Express ratification 
is essential, it will not be implied. 

The secretary should therefore see that the board meeting 
which has authorised or ratified the convening of a general 
meeting was itself properly convened and that a quorum of 
directors was present. 

The resolutions of a general meeting convened by dc facto 
directors are not invalidated by any irregularity in the 
constitution of the board (Boschoek Co. r. Fuke, 1906, 
1 Ch. 148). In Ho Tung v. Man On Insurance Co (1902, 
A. C. 232), it was held that although a special resolution 
is the statutory mode of enacting articles of association, 
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Ihf' adoption thereof may be proved bj a lung couihe of 
acquiescence 

If the articles do not otherwise provide, two or more 
iiicinbcrs holding not less than one-tenth of the issued share 
capital or, if the company has not a share capital, not less 
than five yier cent in number of the iiienibers of the company 
tiiav call a meeting 

3. Subject to any limitations in the articles, all 
shareholders on the register are entitled to receive 
notice, and if any person entitled to attend is not regu- 
larly summoned such meeting is irregular and its 
proceedings invalid (Dobson r. Fussy, atilc, p 12) —At an 
adjourned general meeting, of which adjournment notice 
was given by circulars sent to the shareholders, but not by 
advertisement, as required by the deed of settlement, a 
proposition for a call was earned A shareholder wlio was 
present and voted at the adjourned meeting was held not 
entitled to take advantage of the irregularity of the notice 
A deed of settlement provided that in every notice convening 
a general meeting of the shareholders the object of the meetmg 
should be specified. The transaction of busmess at the 
meeting foreign to the objects specified in the nut' will not 
make the whole meeting irregular {rc Bnti.sh Sugar Refinery 
t'o , 1857, 26 L. J Ch. 369) 

Articles often prescribe that certain classes of members 
shall not be entitled to receive notice c.g. those who hold 
shares of a special or preferiMitial character , those who ate 
m arrears with their calls ; those whose holding m the com- 
pany IS less than a certain amount. Otherwise all .share- 
holders on the register are entitled to receive notices, attend 
general meetings and vote thereat, and evtii when particular 
classes of shareholders are merely excluded from voting at 
certain general meetings they are probably entitled to receive 
notice of, attend, and even siieak at such meetings. 

To guard against anv j) 0 .s.sible miscarriage of a notice 
the following provision is generally inserted in the articles . 
“ The accidental omission to giv’e any such notice to any 
of the members shall not invalidate any resolution passed at 
any such meeting.” Table A, Clause 43, provides that ” the 
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accidental oiui's''i(iii ti> give notice of a meeting to, or the non- 
receipt of notice of a meeting bj', any member shall not 
invalidate the proceedings at any meeting " 

In the absence of any provision in the articles, the 
executors or administrators of a member when not them- 
pelves registered a® members are not entitled to notice 
(Allen V Gold Reefs of West Africa, 19(K), 1 Ch. 656), neither 
are preference shareholders with no right of voting (re 
Mackenzie, 1916, 2 Ch, 45(t) Table A, Clause 107, 
however, does require a notice to representative share- 
holdera 

4. Service by post.- -Section 26 of the Interpretation 
Act, 1889, provides that ‘‘ where an Act passed after the 
commencement of this Act authorises or requires any docu- 
ment to be served by jiost, whether the expression ‘ serve ' 
or the expreasion ‘ give ’ or ‘ send ’ or any other expres.siou 
is used, then, unles-, the contrary intention appears, the 
servuce shall lie deemed to be effected by properly addressing, 
prepaying, and posting a letter containing the document, 
and, unless the contrary is proved, to have been effected 
at the time at which the letter would be de)ivert*d in the 
ordinary course of post ’ 

Where, under a company's articles, notice of general 
meetings is to be given to “ memliers,” and such notice 
may be served upon any member ” either {X'rsonally or 
by sending it prepaid by post addressed to “ such member ’’ 
at his registered address, it is not neces.sary, in the case 
of a deceased member, either to send a notice addressed to 
him at his registered address, or to serve his legal personal 
representatives Unless they have themselves become “ mem- 
bers ” by formal registration (Allen v Gold Reefs of West 
Africa, supra). It is not sufficient comphance with such 
articles to leave the notice by band at the registered address 
of the member, either by putting the notice in the letter-box 
or by delivery to a clerk , it must be posted in the ordinary 
way or delivered personally to the member. 

If the officers of a comjiany have actual knowledge 
that one of two joint shareholders is dead, the company 
cannot rely upon a formal notice sent to the registered 
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addresB of the deceased for the purpose of basing upon it a 
resolution forfeiting an unclaimed dividend (Ward r. Dublin 
North City Milling Co , 1919, 1 I R 5) 

As to service of notices of general meetings on members 
resident abroad, it was laid down in (re Union Hill Silver Co 
(1870, 22 L T , p 403) “ that the Act has reference only to 

shareholders who can be reached by the ordinary English 
post, and that, in fact, it was not necessary to serve these- 
absent shareholders ” In ie Newcastle United Football Co 
(1934, W N 109), the Registrar refused to find that a resolu- 
tion sanctioning the alteration of objects in the memorandum 
of association was good on the ground that two shareholders 
outside the jurisdiction had not received the requisite 
21 days’ notice of the meeting In granting a petition 
by the company to confirm the alteration, the Court, said 
that while observing that the decision in re Union Hill Silver 
Co (iupra) was a decision on a section which did not appear 
in the Act of 1929, it would follow that decision Accord- 
ingly, the resolution could be taken as having been properly 
passeil In Dickson v Halesowen . Steel Co. (1928, W N. 
3.3), it was held that a com|)any which adopts Table A as 
Its regulations is not bound to serve notice cf a meeting 
on a shareholder who has no registereil address in <^h<' United 
Kingdom 

Probably mere absence abroad will not of itself disentitle 
a member to notice unless it is imjiosbible for such a notice 
to reach him in time so that he may attend the meeting, 
or his whereabouts are unknown In any case it is desirable 
that members in all circumstances should always have 
notice of all meetings so that they may be kept fully acquainted 
with the work of the company. 

Apart from special provision, notice by advertisement 
appears to be the ordinary way of summoning meetings 
(Mercantile Investment Co r Intemational Co., 1893, 

1 Ch 484 m). 

This, of course, only applies where there are no provisions 
in the regulations on the subject, and any difficulty regarding 
proof of service of notice on members resident abroad is 
usually surmounted by a provision m the articles that the 
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notice IS deemed to be served on the day following that on 
which it IS posted 

5. Notice must state the real nature of the business 
to be transacted. — A nonce must give a sufficiently full and 
frank disclosure of facts upon which the meeting is asked to 
vote (Baillie r. Oriental Telephone Co , 1915, 1 C'h 503 , 
re Quebrada Copper Co , 1888, 40 Ch D. 363 , Camith r 
Imperial Chemical Industnes, 1937, A C 707) It should 
specify whether the meeting is ordinary or extraordinary, 
and should fairly and clearly disclose the nature of any 
special business The articles usually provide what is general 
business, i e ordinary business, which therefore does not 
require detailed notice thereof, though it is desirable to set 
out such business in extenso on the agenda paper Business 
other than general business is special business, and require"' 
s{)ecial notice thereof Business stated in a notice may b«‘ 
dropped, and a resolution which docs not itself require a 
notice may be substituted (Bethell v Trench Tubeless Tyre 
Co , 19(K), I Ch 408), but it is better not to proceed if there is 
any objection to the latter course A meeting has no power 
to pass any resolution outside the scope of the notice It 
is material that the shareholder should know whether a special 
or extraordinary resolution is contemplated See Table A, 
Clause 44, post, p 3.39 

A notice of a general meeting, which by reason of its 
omnssion to refer to the matters of importance to the share- 
holders, did not sufficiently state the “ general nature ” 
of the busine.ss a,s required by the articles of association, 
was invalid, and the resolutions at such a meeting were 
not therefore duly passed (Normandv r Ind, Coope A- Co , 
19f)8, 1 Ch 84) 

The notice of an extraordinary general meeting must 
disclose all facts necessary to enable the shareholder receiving 
it to determine in his own interest whether or not he ought 
to attend the meeting . and the pecuniary interest of a director 
in the matter of a special resolution to be proposed at the 
meeting is a material fact for this purpose “ The njqilica- 
tion of the doctrine of Foss v. Harbottle {ante, p 129) to 
joint stock comjianies involves as a necessary corollary 
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the proposition that the vote of the majonty at a general 
meeting, as it binds both dissentient and absent shareholders, 
must be a vote given with the utmost fairness — that not 
only must the matter be fairly put before the meeting, but 
the meeting itself must be conducted in the fairest possible 
manner " (Tiessen r Henderson, 1899, I Ch , at p. 866). 

When It i.s proposed to pass a special or eirtraordinary 
resolution, the notice should give the terms of the intended 
resolution 8uch a resolution need not, however, be passed 
in the exact terms of the notice “ If, therefore, proper 
and sufficient notice of the intention to propose the resolution 
IS given, nothing more is required, and the resolution is not 
invalidated if, owing to an amendment at the first meeting, 
the resolution pa.ssed is not identical with that of the notice ” 
(Torbock v Westbury (Lord), 1902, 2 Ch , p 874) But a 
special resolution no longer reqmres the convening of two 
meetings (see Section 117, posl, p 213) 

Similarly, when it is intended to proceed under any 
particular .section of the Act, that section should be clearly 
indicated in the notice In fine, every shareholdti is entitled 
to be informed of the express purpose of every meeting 

6. Special business. — Table A, Clause 42, provides 

that — 


In case of special buameas [defined in Clause 44, poet] the 
general nature of that business shall be given in manner herem- 
after mentioned, or m such other manner, if any, as may be 
prescribed by the company in general meeting, to such persons u 
are, under the regulations of the company, entitled to receive such 
notices from the company 

An ordinary meeting may transact special business if 
the notice provides for it (Graham v. Van Diemen’s Land 
Co , 1856, 26 L. J. Ex 73) and there is nothing in the regu- 
lations confining special business to extraordinary meetings. 
Unless the purport of the special business to be transact^ 
IS stated m the notice convening the meeting, the meeting 
18 invalid so far as the special business is concerned (Lawes’s 
Case, 1862, 1 De G. M & G. 421 ; Kaye v. Croydon Tramways 
Co., 1898, 1 Ch 358). 
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It IS not sufficient in a notice of an extraordinary meetinfi 
to state merely that ” special ” business will be transacted 
(Wills V Murray, 1850, 4 Ex. 869) 

7. The Courts do not construe the notices with 
excessive strictness (Wnpht’s Ca.He, 1871, L R. 12, Eq 
345n) , they must, however, substantially comply with the 
articles, and their meaning must bo sufficiently clear to the 
average bu.siness man ; they must fairly state the purjiosee 
for which the meetings are convened, so that every '■Imreholder 
may reasonably make iiji hi'< mind whether h<- will or will 
not attend with knowleilge of the result of his act Tliere 
IS nothing to prevent an explanatory letter being sent round 
as .suggested in Young v South African &c Syndicate 
(1896, 2 Ch 268) .showing the purjio.se of the resolution, in 
which case the circular and the notice will be read together. 
In this case the notK«, stating that the object of the meeting 
was to adopt new regulations in place of Table A, but not 
setting out the content.s of the new regulations, was held to 
be valid “ In cases of thi.s kind it is settled that thi' notice 
which .sj»ecihe.s the bu.sine.sb to be done, or the objects of the 
meeting, is to be a fair notice, intelligible to the minds 
of ordinary men — the class of men who are shareholders 
in the company, and to whom it is addres.sed. The Court 
does not scrutinise these notices with a view to exercise 
criticism, or to find out defects, but it look.s at them fairly ” 
(Henderson v. Bank of Australasia, 18fK), 46 Ch D , p 337). 

A notice of two meetings to be held in immediate succes- 
sion to con.sider seriatim two alternative resolutions (one at 
each meeting) is not rendered an invalid notice of the second 
meeting by an express provi.sjon that it will only be held in 
the event of the first re.solution not lieing passed at the first 
meeting (Tiessen v. Henderson, 1899, 1 Ch 861) It should 
be noted, however, that special resolutions no longer require 
the convening of two meetings as formerly (see Section 117, 
post, p. 213). 

8. Notice must be definite, and not contingent 
unless the articles sanction such an one.— “ A con- 
ditional notice IS not a sufficient notice ” (Alexander v 
Simpson, 1890, 43 Ch. D , p. 144). 
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9. Notice of a meeting adjourned to a fixed date is 
not necessary (Kerr r Wilkie, 186l>, 1 L T, 501) unless the 
articlc'i otherwise provide. Table A, Clause 49, provides 
that — 


When a meotmg u adjourned for ton days or more, notice of 
the adjourned meeting shall bo given as m the case of an original 
mooting 

When a meeting is adjourned it is customary to fix 
the day and time for the adjourned meeting WTien the 
adjournment doi’.s not exceed the time specified m the articles, 
notice Ks not ncce.ssary , but when adjourned .une die notice, 
of oourw;, ns always neces.sary 

At an adjourned meeting business which was unfinished 
at the first meeting may alone be transacted. To transact 
other business a separate meeting should be convened to 
be held immediately after the adjourned meeting. 

And Table A, Clause 49, provides that — 

No business shall be transacteil at any adjouniea meeting 
other than the busuiess left unfmished at the meeting from which 
the adjournment took place. 

But as regards the stututory meeting Seelio.i :i3. Sub- 
section (8), provides that notice may be given of any resolution 
to be considered at the adjourned meetmg, and such resolu- 
tion may be passed of which notice has been given in accord- 
ance with the articles. 

An adjourned meeting is merely a continuation of the 
original meeting, and if any notices have to be given before 
the meetmff these must be given before the original meeting 
(see Catesby v. Buniett, post, p 221) The proper course 
to adopt is to convene another meeting to fidlow the adjourned 
meetmg, and to take the new businebs of which special notice 
has been given in the interval between the origmal meetmg 
and the adjourned meetmg. As to date of resolution passed 
at an adjourned meeting, see post, p. 218. 

10. Notice need not be ^ven of amendments to 
ordinary resolutions unless they materially and 
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fundamentally alter the resolution. — The convening of 
Wo meetings for the purpose of pa,s8ing a special resolution 
18 no longer required {see Section 117). No amendment 
can be moved which goes beyond the notice convening the 
meeting, or in the case of an ordinary meeting, beyond the 
scope of the ordinary business which, by the articles, may 
be transacted thereat without special notic<>. But it is not 
competent to a meeting to drop the resolution as stated 
in the notice and to substitute another resolution of which 
notice should have been given (re Teede & Bishop, 1901, 
70 L J , Ch 409) ; and where the notice deals with two 
separate resolutions the failure of the one will not invalidate 
the other, even in cases where they are closely associated 
(Oeve r Financial Corporation, 1873, L R , 16 Eq 363) 

11. Notices must be read in reference to the memor- 
andum and articles. — Shareholders are presumed to know 
the Act of Parliament and also the terms of the memorandum 
and art/icles Notices, therefore, must be read in reference 
to these documents (Campbell’s (’ase, 187.3, L R , 9 Ch 1) 
Also see Table A, Clau-ses 103 to 107, post, p. 347 

12. Invalid notice cannot be cured by acquiescence 
of shareholders. — Where the notices convening a meeting 
did not disclose the contents of the agreement which formed 
the subject of the resolution it was held that such a reso- 
lution, although adopted by the requisite majority, was 
invalid and incapable of Ixung made valid by acquiescence 
on the part of shareholders (Pacific Coast Coal Mines v 
Aibuthnot, 1917, A. C 608 , Hughes v Union Cold Storage 
Co 1934, 78 8 .1 ■'551), but where all the members are present 
and none object to the informality, want of notice will be 
excused and the, proceedings cannot afterwards be invalidated 
on that ground (Machell v. Nevmson, ante, p 14). An 
extraordinary resolution under Section 225 for winding 
up a company is not invalid by reason of non-compliance 
with Section 117 as to notice, provided that all the share- 
holders are present at the meeting and assimt to waiver of 
the requirement as to notice (re Oxted Motor Co., 1921, 
3 K. B. 82). 
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But the invalidity of a meeting will not afiect persons 
dealing witli tlie company who have no actual or constructive 
notice of the invalidity (Royal British Bank v. Turquand, 
1856, 6 E & B. 327 ; Wandsworth Gas Light Co. v Wright, 
2870, 22 L T 404 , Irvine r. Union Bank of Australia, 1877, 

1 App Cas 366), and there is nothing to prevent the acts 
done at an invalid meeting being ratified at a subsequent 
meeting, provided the latter meeting is held within a reason- 
able time of the former (re Portuguese Copper Mines, 1889, 
42 Ch. D. 160) 

The mere presence at th(> meeting of non-members 
who neither take any active part nor attempt to exercise 
any voting power does not by itself appear to invalidate a 
meeting (re Quinn & National Catholic <kc. Assoc., 1921, 

2 Ch., p 323 ; Carruth r Imi>enal Chemical Industries, 
1937, A C 707) 

13. Shareholders may ratify an ultra vires act of 
the directors if intra vires the company. — The directors 
of a company are not entitled, without the au''’hc'rity of a 
general meeting, to present a winding-up petition in the 
name of the company. Where directors ha\e presented a 
winding-up petition in the name of the oouipany without 
authority, it is open to a general meeting o* -hareholders 
to ratify their action (rr Galway, &c , Tramways Co., 1918, 
1 I R 62) 

14. Authentication of Notices. — A notice must be 
properly authenticated, and Section 33 of the Act provides 
that a document requiring authentication by a company 
may be signed by a director, secretary, or other authonsed 
officer of the company, and need not be under its common 
seal Section 380 provides that a donime-nt includes a notice. 
It IB probable that Section 33 does not imply that the signa- 
ture of the authorised person must be a personal one ; it 
may be by some agent (re Wbitley Partners, 1886, 32 Ch. 
D. 337) ; but in order to comply with Section 140, such 
agent must be authonsed in writing 
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Chapter XVII 

MEETINGS OF SHAREHOLDERS 

CONSTITUTION OF GENERAL MEETINGS 
THO constitute a goncral meeting it is essential — 

(1) That the properly appointed person is in the 
chair — the chainnau is necessarily an integral 
part of a meeting ; 

(2) That a quorum is present 

THE CHAIRMAN 

1. Appointment. — The articles generally provide that 
the chairman of the board of directors shall be chairman 
of general meetings, or in his absence some other director. 
If no director is willing to act as chairman, the meeting 
itaelf can select some person from amongst the members 
present. A person who is not a member of the oomiiany 
can usually be neither a chairman nor present at a meeting 
(Blair Open Hearth Furnace Co v. Rcigart, post, p 181), 
but usually a chairman remains in office whether he is a 
member or not until his successor is appointed (R. r Jack-son, 
1913, 3 K. B. 436) 

Table A states . — 

47. The chairman, if any, of the hoard of directors shall preside 
as chA.irtinnn at every general meeting of the company 

48. If there is no such chainoem, or if at any meeting ho is 
not present witbm fifteen minutes after the tune appointed for 
holding the meetmg or is unwilling to act as chairman, the members 
present shall choose some one of their number to be chairman 

But where there are no regulations on the subject in the 
articles, Section 116 permits any member elected by the 
members present to act as chairman 

Section 116 provides . — 

(!) A corporation, whether a company within the meaning of 
tbu Act or not, may — 
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(а) If It is a member of another corporation, being a company 
within the meanmg of this Act, by resolution of its 
directors or other governing body authorise such person 
as it thmks fit to act as its representative at any meeting 
of the company or at any meetmg of any class of members 
of the company 

(б) If it Ls a croilitor (uicluduig a holder of debentures) of 
another corporation, being a company withm the meaning 
of this Act, by resolution of its directors or other governing 
body authorise such jxsrson as it thinks fit to act as its 
representative at any meeting of any creditors of the 
company liold ui pursuance of this Act or of any rules 
made thereunder, or m pursuance of the provisions con- 
tained m any debenture or trust deed, as the case may be 

(2) A person authorised as aforesaid shall bo entitled to exercise 
tlie same powers on belialf of the corporation which he represents 
as that corfioraliori could exercise if it were an individual share- 
holder, creditor, or holder of debentures of that other company. 

In these circuin.statices a person not a shareholder may 
be present at a general meeting and may conceivably be 
elected chairman This section now applies to foreign 
corporations, as it is so worded as to do awav with the 
decision of Blair Open Hearth Furnace Co. v. Beigart (1913, 
108 L T 665) on this point. A foreign compc’iy may there- 
fore appoint a representative In re Kelantan Ooco Nut 
Estates, Limited (1920, W. N 274), artick-o pioVided that 
two members pcrsmallif present shall be a quorum One 
member of the company and one representative of a company 
under Section 116 were present It was held that the meetmg 
was Validly constituted 

2. Authority. — The authority which a chairman has is 
usually delegated to him by the company through its articles. 
Where a number of persons assemble and put a man in the 
chair they devolve on him by agreement the conduct of that 
liody. They attorn to him, as it were, and give him the 
• whole power of regulating themselves individually. In 
general, a chairman often forgets when presidmg over a 
general meetmg of shareholders that he is acting as its 
representative and not that of the directors. As his authority, 
apartr from the articles, must be collected from the meetmg, 
it follows that m case of division of opinion the majonty 
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18 supreme, provided that such majority acts bund fide and 
18 not endeavouring to coerce the minonty At a meeting 
of shareholders it is not competent for a majority to come 
determined to vote in a particular way on any question 
and to refuse to hear any arguments to the contrary When 
the views of the minority have been heard, it is competent 
to the chairman, with the sanction of a vote of the meeting, 
to declare the discussion closed, and to put the question to 
the vote For a niajonty of .shareholders to say “ we do 
not care what one shareholder may say, we b«*mg the 
majority will do what we plea.--e ” is what the Court will 
not allow (Con.st f Harris, 1824, TAR. 4%) and what a 
chairman should prohibit 

3. Duties. — Unquestionably it is the dutj’ of the chair- 
man to preserve order , to conduct the proceedings in a 
proper manner ; and to take care that the sense of the meeting 
18 properly ascertained with regard to any question which 
IS properly before the meeting (National Dwellings Society 
V Syke.s, 1894, 3 Ch. 159 , sec ante, p 30 ) 

The real object of a meeting i.s not so much to discuss 
matters, a.s to come to a decision on any question which is 
properly before it “It is on him ” (the chairman] “ that 
it devolves both to preserve order in the meeting and to 
regulate the proceedings so as to give all j)er.sons entitled 
a reasonable opportunity of voting He is to do the acts 
necessary for these purjKises on his own responsibility, and 
subject to being called upon to answer for his conduct if 
he has done anything improperly” (K t; D’Ovly, 1840, 
12 A & E , p. 159) 

In the absence of express provisions m the regulations, 
“ the details of the proceexlings mmt be regulated by the 
persons present and by the cbairnian, and if his decision 
i.s quarrelled With it must be regulated by the majority 
of those present ” (Wandsworth Gas Light Co v Wright, 
1870, 22 L. T , p 405) But where the articles expressly 
provide for the conduct of meetings, the provisions contained 
therein must be followed 

4. Powers. — The chairman must exercise his powers 
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discreetly and impartially, as any improper ase of them 
or want of good faith might put him in an invidious {xisition. 
It IS his duty to conduct the meeting in such a way that 
the busmess thereof may be facilitated and the results clearly 
and well defined It is the bounden duty of a chairman to 
maintain his ruling on {xunts of procedure (Henderson v Bank 
of Australasia, 1890, 15 Ch. D , p. 35*1) But if the chairman's 
ruling be wrong he is, of course, subject to being called 
upon to answer for his conrluct, and legal proceedings may 
follow which may result in ileclarmg the proceedings invalid 
(Catesby v Burnett, post, p 221) 

If the chairman wisely or unwisely takes responsibility, 
he must necessarilv take the consequences If he acts 
reasonably, imiiartially, bond fide and in the interests of 
the meeting, paying some regari! to the rights of minorities, 
he will usually steer clear of those risks which every fair- 
minded chairman avoids, particularly if he remembers that, 
apart from the articles, he collects his authority from the 
meeting 

If a chairiuaii in refusing to put a resolution a'Us without 
malice, no action lies against him, although he may ha\e 
committed an error of juilgment Where " shareholder 
considers the ruling of the chairman to be erroneous, the 
proper course is to bring an action agiuL't th chairman 
and the directors asking for an injunction restraining the 
chairman from refusing to put the resolution and for a 
mandamus to compel them to convene a fresh meetmg 
(Breay f. Browne, 1897, 41 S J 159; Pender r Lushmgton, 
1877, 6 Ch U 70) 

(0) To regulate the speaking and decide points of order ■ — 

Pnmd facie every shareholder has a right to 
be heard on every question (Const v. Harris, ante, 
p. 182), but where a shareholder has spoken for a 
reasonable time it will be competent for the chairman, 
at all events with the assent of the meeting, to 
apply the closure (Wall u. London & Northern 
Assets Corporation, ante, p 61) 

(1) In case of dispute he is entitled to determine who 
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.'‘hoiild acldreas tbo meeting, .iiid protect the speaker 
from interruption 

(2) All incidental questions — e g points of order — 
should be decided with the utmost impartiality 
and fairness, having due regard to the rights of 
minorities 

The chairman of a general meeting has prirmi 
facie authority to decide all incidental questions 
which arise at such meeting and necessarily require 
decision at the time, and the entry by him in the 
minute Iwok of the result of a poll, or of his decision 
of all such questions, although not conclusive, is 
pnmd fane evidence of that result, or of the correct- 
nesa of that decision, and the miun of displacing 
that evidence is thrown on those who impeach 
the entry (rc Indian IZoedone Co., 1884, 26 Ch D 70) 
His decision, if challenged, should be challenged at 
once at the meeting itself 

(3) The business transacted must fnirly ('inne mthin the 
scope of the notice ijit'en, and it is the undoubted 
duty of the chairman to decide whether any pro- 
posed resolution falls within the scope of the, notice 
But he IS bound to allow the proposal of all legitimate 
and germane resolution.s and amendments, and a 
refusal to do so will invalidate the proceedings, 
because such refasal may amount to the withdrawal 
of a material and relevant question from the meeting 
“ I think, then, that the chairman was entirely 
wrong in refusing to put the amendment, and that 
the resolutions which were passed cannot be allowed 
to stand, because the chairman, under a mistaken 
idea as to what the law was which ought to have 
regulated his conduct, prevented a material question 
from being bVoUght before the meeting ” (Cotton, 
L. J., in Henderson v. Bank of Australasia, 45 Ch I) , 
p. 34C). 

Resolutions and amendments thereto must come 
within the scope of the notice convening the meeting 
and conform to any provisions of the articles as 
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t-o notice or other requirementB Much difficulty 
and danger to the chairman at times arise from 
amendments as to rplevaucy and to notice. If 
notice IS required in respi'ct of a resolution it la 
probable that notice of a relevant amendment 
thereto is not necessary in the absence of provisions 
in the articles. After any motion, including a 
substantive motion, has been accepted by the 
meeting, no amendment inconsi.stent with it should 
be submitted, as the acceptance of the pnor pro- 
posal negatives the inconsistent amendment — 
a,ssummg, of course, that all relevant amendments 
have been properly di&po.sed of before the original 
motion. When the chairman rules an amendment 
out of order there is no obligation on the part of the 
mover of the amendment to contest that ruling 
or to leave the meeting It is not necessary for 
the latter to keep up an altercation with the chair- 
man, nor does be lose his right by acting under 
the ruling of the chairman (Henderso.^ it. Bank 
of Australasia, ante). 

Where notice has been given of several resolu- 
tions, each resolution must, if any member so requires, 
be put separately and not ett bloc ; p d thereon 
must in any event be taken separately (Blair Open 
Hearth Furnace Co v Reigart., 1913, 108 L. T. 
665) 

If there is the slightest doubt as to whether an 
amendment is in order or not, it should be allowed 
to he put ; this will safeguard the ultimate reso- 
lution if it turns out in the end that the amend- 
ment is in fact relevant and germane to the resolution. 
The chairman has often to make up his mind at once 
upon the validity of amendments, and when he is 
fairly certain that the amendment will be lost there 
18 no real harm done in allowmg an amendment 
which he thinks, with some hesitation, is uUra mres. 
Chairmen too often reject amendments which have 
no chance of success, thereby endangering the ultimate 
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resolution on the ground of some apparent small 
technical objection, which may have no substance 
m fact 

(b) Chavrman's declaration as to the result of votinq, in the 
absence of a poll on an extraordinary or sjiecial reso- 
lution, is conclusive Section 117, Sub-section (3), 
of the Act, and Table A, Clause 50, extends this 
effect of the chairman’s declaration to ordinary 
resolutions This will prevent any question being 
reoftened in legal proceedings even if evidence is 
forthcoming that the chairman’s declaration was 
wrong (Amot r United African Lands, 1901, 1 Ch 
518), unless there is an apparent error, eg where he 
states the number of votes given and they are in- 
sufficient {re Caratal New Mines, 1902, 2 Ch. 498) 
or it IS plain on the face of the proceedings that 
the requi.site majority has not been obtained (re 
John T Clark & Co , post, p 217) 

WTiere articles prodded that if votes were not 
disallowed at the meeting they should be good 
for all purposes, it was held in Wall f lA>ndon 
& Northern Assets Corporation (No 2) (1899, 
1 Ch 550) that in the absence of bad faith or fraud 
the resolution could not be afterwards impeached 
on the ground that votes were improfierly received 
In Wall V Exchange Investment Corjioration (1926, 
Ch 143) it was held that the decision of the chairman 
who, in the bond fide exercise of the power oouferred 
upon him by the articles, had refuseil to disallow a vote 
by proxy to which objection had been taken at the 
meeting, was final and would not be reviewed by 
the Court, but in Betts & Co ?■ Macnaghten (1910, 
1 Ch. 430) it was held that, notwithstanding a de- 
claration by the chairman, the notice of the meeting 
may be looked at to see if the resolution is in order. 
Neither is a chairman’s declaration conclusive 
where there is no quorum, since there would be no 
meeting, and a chairman has no locus standi except 
at a meeting, i.e. a properly constituted meeting. 
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(r) To dose meeting for persufent disorder. — If the chair- 
man IS unable to repress jiersistent disorder, he 
should quit the chair and adjourn the meeting, but 
this course should only be adopted when the meeting 
IS quite out of hand Souietimes an adjournment 
for a short period — e g half an hoUr — is effective 
id) To apply the closure with consent of meeting — At a 
meeting of shareholders it is not competent for 
the majority to come determined to vote m a par- 
ticular way on any question, and to refuse to hear 
any arguments to the contrary , but when the 
views of the minority have been heard, it is com- 
petent to the chairman, with the sanction of a 
vote of the meeting, tei declare the discussion closed, 
and to put the question to the vote (Wall v. London 
& Northern Assets Corporation, 1898, 2 Ch. 469). 

(f) To adpiurn, the meeting — Table A, Clause 49, states 
that the chairman "may” adjourn, and, where the 
articles contain this provision, the chiunnan has a 
discretion, and may decline to adjourn ui article 
of association provided that ” the cbairui.m may, with 
the consent of the members present at si.y meeting, 
adjourn the same ” It was held upon the true 
construction thereof that the chairniaii iS . , t bound to 
adjourn a meeting, even though a majority of those 
present desire the adjournment (Salisbury Gold 
.Mining Co v Hathorn, 1897, A C 268) 

The chairman has no power to stop or adjourn a 
meeting capriciomsly. See National Dwellings 
Society tJ Sykes (1894, 3 (^. 159) , Catesby v. 
Burnett (1916, 2 Ch. 325). 

Where a chairman fru.stratcs the business of a 
meeting by wilfully and without good reason prevent- 
ing that business from being considered, the meeting 
may in view of his gross violation of duty supersede 
him as chairman and go on to transact the business 
But if in good faith the chairman gives a decision 
uixin a matter of difficulty, such as has arisen in con- 
nection with the notice in this case, I am not prepared 
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to hold that his decision can be ignored and over- 
turned there and then. In my opinion in such a case 
his decision must stand until it is set a.side by the 
Court, or by a general meeting properly convened for 
that purpose ” (Melville r Graham- Yooll, 1936, 
S L. T 54). 

(/) Casting vote — The chairmnn has no casting vote at 
Common Law — To give him this power it must be 
provided for in the articles “ When, as the result 
of the chainnan’s giving his vote, the numbers on 
either side become exactly equal, the Common Law 
appears to have provided no way out of the difficulty ” 
(Nell e Longbottoni, 1894, 1 Q B,p 771) A casting 
vote may be exercised only if there is an erjuality 
of votes, i.e, equality of valid votes If the chairman 
does not exercise his casting voto, the motion, of 
course, is not carried A chairman has always an 
ordinary vote if he is a member of the company, as 
invariahly he is A chainiiau nmy give a contingent 
or hypothetical vote, to come into ojieration if in 
the course of subsequent proceedings it should appear 
that there has been an equality of valid votes (Bland 
1 ' Buchanan, 19t>l, 2 K. B 76) 

In the rare cases where the chairman i.s not in 
fact a shareholder, but by virtue of his office as 
chairman of directors he is also chairman of general 
meeting, he has only a casting vote, i e if the articles 
make such provision ; and be has no nght to vote 
as an ordinary member. See Table A, Clause 52, 
■post, p. 341 

In re Hackney Pavilion, Limited (1924, 1 Ch. 276), the 
articles provided that the directors should have power to 
decline a transfer, and that the chairman thereof should 
not have a casting vote. A transfer was submitted to the 
board and the voting for and against registration was equal 
The secretary wrote to the transferee stating that registra- 
tion had been rl(>clined fiy the directors The Court held 
that in the circumstances the directors had not declined 
registration ; that the transferee, was entithid to registration, 
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following re T H. Saunders A Co (1908, 1 Ch 415) ; and 
that the Court, had power to rectify the register by inserting 
the name of the transferee 

QUORUM 

Whenever a certain number are incorporated, a major 
part may do any corporate act , so if all are summoned 
and part appear, a major part of tho-e that appear may 
do a corporate act (Attorney-General v Davy, 1741, 2 Atk 
212), but if the articles prescribe a quorum, no less number 
of members can do business (Howbeach Coal Co v. Teague, 
po.'il, p. 190) The assent of every member of a company 
given separately lias not the same effect as a resolution passed 
at a general meeting (rc George Newman, 1895, 1 Ch 674), 
but in Haroness Weiilock v. River Dee Co (1883, 36 Ch. D., 
at p. 681), in a case where the act was within the powers of a 
corporation, it was said “ the Court would never allow it 
to be said, that there was an absence of resolution when all 
the shareholders and not only a majority ha'-' expressly 
assented to that which is being done,’’ and sic Parker A 
Cooper V. Reading (ante, p 157). 

Articles generally make provision as to tne number 
of members which will constitute a quorum, . Ernest v 
Loma Gold Mines Co. (1897, I Ch. 1) Proxies are counted 
at a poll, if the articles so permit. 

Table A, Clause 45, provides — 

4C. No business shi^ll be transacted at any general meeting 
unless a quorum of members is present at the tune wben the 
moetmg proceeds to business , save as herein otherwise provided, 
three members personally present shall be a quorum 

Section 115 of the Act provides . — 

116. (1) (d) in the ease of a private company two members, and 

in the case of any other compemy three members, personally 
present shall be a quorum. 

1. Effect of transacting business without a quorum. 

— The prescribed quorum — whatever it may be — must be 
present before a meeting can proceed to business. Any 
resolution passed at a meeting where no quorum was present 
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IB invalid (Howbeach Coal Co v. Teague, 1860, 5 H & N. 151 ; 
re Cambrian Peat Co , 1874, 31 L. T. 773) 

Articles provided that no business should l>e transacted 
at a general meeting unless a quorum, consisting of two 
members, was present At a general meeting, which was 
attended by two persons, one a shareholder, the other the 
executor of a deceased shareholder, who was entitled to be 
entered on the register as a shareholder, but had not in fact 
been registered, a resolution was passed which fixed the 
remuneration of L, a director, at £8 a week Subsequently 
a receiver was appointed and he sought a declaration that the 
directors were liable to pay to the company the sum of £568 
which had been paid to L under the invalid resolution. It 
was held that the directors were jointly and severally liable 
to repay that sum to the company (rr Franklin & Son, 
1937, 157 L. T 188, and see re Phosphate of Lime Co , 1871, 
24 L T 932) 

2. One person cannot usually constitute a meeting.—- 
If there be no provdsion in the articles a quorum consists 
of two persons At a meeting of a company only one share- 
holder attended, who held the proxies of the other share- 
holders He took the chair and concluded the proceedings 
by proposing a vote of thanks to himself There being no 
‘‘ meeting ” it followed that all resolutions ■' passed ” thereat 
Were invalid and the vote of thanks out of order “ It 
is clear that, according to the ordinary u.sc of the English 
language, a meeting could no more be constituted by one 
person than a meeting could have been constituted if no 
shareholder at all had attended ” (Sharp v Dawes, 1876, 
2 Q. B. D., p. 29). In re Sanitary Carbon Co (1877, W. N 
223) it was held, following Sharp v. Dawes, that a meeting 
of a company attended by one shareholder only, he being 
the proxy of all the other members, is not validly constituted, 
but see Daimler Co. v. Contmental Tyre Co. (1916, 2 A. C., at 
p. 324), where one member who attended holdmg several 
proxies was held to count for the purposes of a quorum 
The article in this case followed in principle Table A, Claiise 46, 
and a definition clause provided that words importing the 
singular only include the plural and vice versa 
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If proxies by the articles may be held by non-members 
of the company, it is probable that the presence of one 
member and one non-member holding proxies would con- 
stitute a meeting where a quorum consisted of two persons. 

A company by its memorandum required the sanction of 
preference shareholders by resolution at a separate meeting 
of such holders specially summoned before an increase of 
capital could be made All preference shares were held by 
one person, who signed a document in the minute book 
recording his assent to the issue It was held that the 
word “ meeting ” lu the memorandum must be taken to 
have been used not in its strict sense, but as applicable 
to the case of a .single shareholder. “ In an ordmary case 
I think It Ls quite clear that a meeting must consist of mote 
than one person I think I may very fairly say that 

where one person only is the holder of all the shares of a 
particular class, and as that person cannot meet himself, 
or form a meeting with himself in th* ordmary sen.se, the 
persons who framed thus memorandum having such a position 
in contemplation must be taken to have used rhe word 
meeting not m the strict sense in which it is usually used, 
hut as including the ca,se of one single shareLv^lder ” (Blast 
V Bennett Bros., Limited, 1911, 1 Ch , pp. 168 - 170 ; see also 
finte, p. 39), 

The physical presence of a quorum does not necessarily 
constitute a meeting unless there was an intention to meet 
either by previous notice or arrangement (Barron e Potter, 
ante, p 132) See re Kelantan Coco Nut Estates, Limited 
{ante, p 181), where a quorum consisted of one member 
and one representative appointed under Section 68 of the 
Act of 1908 (now Section 116) 

3. Constitution of quorum. — Unless the articles other- 
wise provide — 

(1) The quorum must consist of members entitled to 
be present and to vote The usual practice is 
to send admission cards to members entitled to 
attend. 

(2) Proxies cannot be counted in a quorum. Articles, 
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however, often provide for a quorum “ present in 
person or bv proxy ” Where one member only 
18 in attendance and the articles provide for the 
quorum of a meeting a larger number “ present 
in person or by proxy ” it is doubtful whether 
proxies can be relied upon to constitute a “ meet- 
ing ” (Sharp f Dawes, 1876, 2 Q H D 29), unlesv 
It 18 a special “ class meeting (East v Bennett 
Bros , Limited, ante, p 191), and he is the only 
member of that class, in which case tlu-re would, 
of course, be no proxies, since he alone would 
constitute the class. At a meeting of the share- 
holders of a company, the articles of which allow 
voting by proxy, the chairman, in ascertaining 
the number of votes given on a show of hands, 
must count the vote of each person who holds 
proxies as a single vote, and not count a vote for 
each of the ijiembers whose proxies he holds (Ernest 
V. Loma Gold Mines Co., 1897, 1 Ch 1). 

(3) Joint holders of shares in a private company are 
treated a.s a single member (S^tion 26, Sub-section 
(2), of the Act). 

It 18 necessary to make special provision as in 
Table A, Clause 105, that a notice of a meetmg 
is eSective if given to the joint holder named first 
in the register, which is the usual practice 

(4) Where there is a quorum at the beginning of the 
meeting, such meeting cannot transact any business 
after the members present have ceased to be suffi- 
cient to constitute a quorum (Henderson v. Louttit, 
1894, 21 R. 674), %.e. no business can be transacted 
in the absence of a quorum. 

4. Special class quorum. — See Section 61, ante, p. 165. 

At all class meetings, whether adjourned or not, where 

Cfiause 3 of Table A applies, the quorum must be three-fourths 
(Hemans v. Hotchkiss Ordnance Co., 1899, 1 Ch. 115). 

5. Quorum when attendance of specified number 
impossible. — ^When the attendance of the prescribed 
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quorum ib a physical impoasibihty, owing to there not being 
.'•ufficient members to comply with the requirement, the 
presence of all the members would probably constitute a 
quorum, provided there were at least two members present 

In n- Sly, Spink & Co (1911, 2 Ch 436) it was held that 
the provision that a quorum of a board of four may act 
tloes not make legitimate acts by a lioard consisting of 
less than four members This raises a practical difficulty 
both in regard to board and general meetings ; and in case 
of death or other disability causing the number of directors 
or members to fall below the minimum the articles should 
provide that the remaining directors or members may act 
solely for the purpose of filling up the vacancy or vacancies 
[f no such provision were made, it would probably be com- 
pitent for the reniamiiig directors to act for this purpose 
only At the same time such procedure would be somewhat 
irregular. The articles might be altered by special resolu- 
tion to make this necessary jiro vision, the meetings being 
convened under Section 114 Barron t Potter {av*'' p 132) 
provides for this contingency, and is the better t-ourse to 
adopt 

6. Meeting adjourned till later date if quorum not 
assembled in time. — The articles generally co«'tii' a clause 
similar to Clause 46 of Table A, which see post, p 340 

7. Circumstances in which company authorised to 
conduct meeting with less than appointed quorum. — 

When it is impracticable to cull a meeting of a company 
in any manner in which meetings may be called, or if it is 
impracticable to conduct a meeting of the company in the 
manner prescribed by statute, it is legitimate to apply to 
the Court, and on such application the Court may find a 
remedy by defining how a meeting may be conducted If 
the meeting is conducted in terms of that authorisation, 
then the proceedings of the meeting wiU be as good as if the 
terms of the articles had been complied with {re Edinburgh 
Workmen’s Houses Improvements Co , 1934, S L T. 513) 


o.M. — 7 
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Chapter XVIII 

MEETINGS OF SHAREHOLDERS 

THE AGENDA PAPER 

A S a rule the haziness of the meeting ehoulci be traneacted 
in the order m which it occurs in the agenda paper, 
but with the consent of the meeting this order may be varied 
Of course, amendments, irrespective of their position on the 
agenda pajier, should be taken during the discussion of the 
questions which they propose to amend 

Ordmary business (e g. adoption of reports, election of 
directors and auditors, declaration of dividends) transacted 
at general meetings usually requires only the passing of 
an ordinary resolution, %.e. by a bare majority of those present 
and entitleii to vote and voting 

PROCEEDINGS AT GENERAL MEETINGS 

1. Reading the notice convening the meeting and 
the auditors’ report.— Meetings are usually ojiened by 
the secretary readmg the notice convening the meetmg 
together with the auditors’ rejiort (Section 1^9) which must 
in all circumstances he read, not taken as rexid There ib, 
of course, no statutory requirement for reading the notice, 
although it IS usual, more especially at meetings of 
companies It seems somewhat sujierfluous to read a 
notice with which everyone present is usually perfectly 
famihar, and without knowledge of which he would not 
have attended the meeting. On the other hand, judicial 
notice has been taken of the fact that notices are usually 
read or taken as read Notice taken as read — “ It appears 
from the minutes that the notice convening the meeting 
was taken as read. The duty of the secretary being to record 
accurately what takes place at a meeting, he either sets 
out the notice in the minutes or makes an entry therein 
sufficient to identify any document which is read or taken 
as read at a meeting of this character. The mere fact that 
the shareholders dispense with the actual reading of the 
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document {t.e. notice of meeting), the language of which 
IS quite familiar to them, does not, in inv opinion, do away 
with the necessity of treating that document as having 
formed part of what was referred to and dealt with at the 
meeting (Betts k Co , Limited v Macnaghtcn, 1910, 1 
Ch., at p 434) It is apparently, however, an almost 
universal practice of company meetings, and such a readmg 
'd the notice provides a convenient opportunity to gauge 
the temper and feeling of the meeting Sometimes the 
minutes of the previous meeting are then read and formally 
verified as correct, but, unless specially required by the 
regulations, this proceeding at a general meeting is perhaps 
somewhat unnecessary 

[Section 134 of the Act provides -- 


(1) The auditors shall make a report to the members on the 
at counts examined by them, and on ©very balance sheet laid before 
the company in general meeting during their tenure of office, and 
the report shall state — 

(a) Whether or not they have obtained all the uifunnatiou and 
explanations they have required , and 

(b) Whether, ui their opinion, the balance shev-'. rofened to in 
the report is properly drawn up so as to exhibit a true and 
correct view of the state of the company'^ slic , according 
to the best of their information and the explanations given 
to them, and as shown by the books of the company 

a report to tlie merrtbers, i e. the members assembled at the 
general meeting, and the duty of the auditors is confined to 
forwarding their report to the secretary of the ci'inpany (re Allen, 
Craig & Co , 1834, 1 Ch, 483).] 

(2) Every auditor of a company shall have a right of access at 
all tunes to the books and accounts and vouchers of the company, 
and shall be entitled to require from the directors and officers of 
the company such mformation and explanation as may be necessary 
for the performance of the duties of the auditors • 

Provided that, ui the case of a bonkmg company which was 
registered after the 16th day of August, 1879, and wluch has 
branch banks beyond the limits of Europe, it shall be sufficient if 
the auditor is allowed access to such copies and extracts from such 
hooka and accounts of any such branch as have been transmitted 
to the head office of the company in Great Britain 

(3) The auditors of a company shall be entitled to attend any 
general meeting of the company at which any accounts which have 
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been examined or reported on by them are to be lud before the 
company and to make any atatemeiit or explaxiation they desire 
with respect to the accounts 

Section 129 of the Act provides 

( 1 ) Every balance sheet of a compcuiy shall bo signed on behall 
of the board by two of the directors of the company, or, if there is 
only one director, by that director, and the auditors’ report shall 
be attached to the balance sheet and the report shall be read before 
the company m general meeting, and shall bo open to uispootion by 
any member 

(2) In the case of a banking company registircd after the 
fifteenth day of August, eighteen hundred and seventy-nine, the 
balance sheet must be signed by the secretary or manager, if any, 
and where there are more than three directors of the company 
by at least tliree of those directors, and where there are not more 
than three liirectore by all the directors 

(3) If any copy of a balance sheet which baa not been signed a* 
required by this section is issuerl. circulated, or published, or if any 
copy of a balance sheet is issued, circulated, or published without 
having a copy of the auditors’ n*port attached thereto, the company, 
and every director, inauager, secretary, or other officer of the 
company who is knowingly a party to the default, sliall on ooiiviotion 
be liable to a fine not exceeding fifty pounds 

Section 130 of the Act provides - 

(1) In the case of a company not being a private company — 

(o) A copy of every balance slieet (including every’ document 
required by law to be annexed thereto) which is to be laid 
before the company ui general meetmg, together with a copy 
of the auditors' report, shall, not loss than seven days before 
the date of tho meeting, bo sent to all persons entitled to 
receive notices of general meetmgs of the company 

(6) Any member of the company, whether he is or is not 
entitled to have sent to him copies of the company’s 
balance shei'ts, and any holder of debentures of the com- 
pany, shall be entitled to be furnished on demand without 
charge with a copy of the last balance sheet of the company, 
including every document required by law to be annexed 
thereto, together with a copy of the auditor’s report on 
the balance sheet 

If default IS made m complying with paragraph (a) of this 
sub-seotion, the company and every officer of the company who is 
m default shall be Iwbto to a fine not exceeding twenty pounds, 
and if, where any person makes a demand for a document with 
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which ho IS by virtue of paragraph (i) of this siib-BOction entitled 
to he tumished, default is mado in lomplyuig with the demand 
within seven days after the making thereof, the company and every 
director, manager, secretary, or other officer of the company who 
IS knowingly a party to the default ahall he liable to a fine not 
exceedmg five pounds lor every' day diinng which the default 
continues, unless it is piovod that that person has alieady made 
a demand for and been iumishisl with a cojiv of the document 

(2) In the c'aae of a company being ii private company, any 
nierubor aliall bo entitled to be tumisbod, witbin seven days after 
he has made a request in that behalf to the company, with a copy 
of tho balance sheet and auditors’ repent at a charge not exceedmg 
sixpence for every hundred words. 

If default IS made in furnishing such a copy to any memlier 
who demands it and tenders to the eompant the amount of the 
proper charge therefor, the company and every otficer of the coni- 
piui) who 18 in default shall be liable to a default fine 

2. Profit and loss account and balance sheet. - 

Section 123 provides -- 

(1) The directors of every company shall at some date not 
later than eighteen months after the incorporation of the company 
and subsoquently once at least in eveiy calendar yc ' *“j' before 
the c'otniiany in general meeting a profit and loss a"' unt or, in 
the cose of a company not trading for firofit. u>i income and 
expenditure account for the period, in tho rase of the lir»t account, 
smee tho mcorporation of the company, and, m any other case, 
since the preceding account, mode up to a date ni srlier than 
the date of the meeting by more than nine inontlis, or, m the 
cose of a company carrying on busmeas or having interests abroad, 
by more than twelve months : 

Provided that the Board of Trade, if for any spocml reason 
they think fit so to do, may, in tho case of any company, extend 
the period of eighteen months aforesaid, and m the case of any 
company and with respect to any year extend the periods of nine 
and twelve months aforesaid 

(2) The directors shall cause to lx- made out in every calendar 
year, and to be laid before the company in general meeting, a 
balance sheet as at the date to which the profit and loss account, 
or the mcome and expenditure aci ount, as ihe case may be, is 
made up, and there shall be attached to every' such balance sheet 
a report by the directors with respect to the state of tho company’s 
affairs, the amount, if any, which they recommend should be paid 
by way of dividend, and the amount, if any, which they propose 
to carry to the reserve fund, general reserv'e or reserve account 
shown speoifioally on the balance sheet, or to a reserve fund, 
general reserve or reserve account to be shown speoifioally on a 
subsequent balance sheet. 
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(3) If any person being a director of a company fail* to take 
aU reasonable steps to comply with the provisions of this section, 
he shall, in respect of each offence, be hable on summary con- 
viction to imprisonment for a term not exceedmg six months or 
to a fine not exceeding two hundred pounds • 

Providcxl that a person shall not be sentenced to imprisonment 
for an offence under this section unless m the opinion ol the court 
dealmg witli the case, the offence was committed wilfully. 


3. Consideration of report and accounts of directors. 

— Where these have been printed and circiiJated prior to the 
meeting they are often, by consent or custom, taken a.s read 

The chairman usually proceed.s to make some comments 
on the accounts, explains the position of the company, 
givea such further information concerning its affairs n.s hr 
thinks may projierly be made known, and concludes bv 
moving that the report and accounts be adopted This i" 
usually seconded by another director with a few remarks, 
and then the meeting is free and open to comment upon 
or criticise the report, the accounts, and the rhairinan's 
speech 

By formally moving “ That the report and accounts he 
received and ailopted,” it folJow.s that amendments thereto 
may also be moved. Care should be taken that such amend- 
ments are strictly in order (.si'e fosl, p 218, as to limitations) , 
eg.— 

(1) That the report and accounts be received and 
adopted save as regards certain matters specified 
therein, or subject to some instruction to the directors 

would be in order, since it is within the power of the meeting 
to consider and entertain such an amendment. “ Directors 
have great powers, and the Court refuses to interfere with 
their management of the company’s affairs if they keep 
within their powers, and if a shareholder complains of the con- 
duct of the ilirectors while they keep within their powers, 
the Court says to him, ‘ If you want to alter the management 
of the affairs of the com()any go to a general meeting, and 
if they agree with you they will pass a resolution obliging 
the directors to alter their course of proceeding ’ ” (Isle of 
Wight Kailway Co. f. Tahourdm, 1884, 26 Ch. D., p 330). 
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In this case a meeting convened to remove “any” of its 
directors was held to be able to remove “all” This, of 
course, 18 only applicable in the case of companies governed 
by the Companies Clauses Acts, 184.')-1889 

(2) That the question be now put (i.c the closure or 
the "gag” by those opposed to it) —If earned m the nega- 
tive it may prevent the original resolution being put at all, 
for which purpose the meeting is expressly railed Such an 
aniendnient would be out of order if its object is to burke 
discussion (ante, p 187), unless it were moved not to prevent 
the original resolution being considered, but to take the sense 
of the meeting as to the adoption or rejtetion of the report 
and accounts after a reasonable time for discussion had 
hoeii allowed A member has no right to continue to speak 
if a meeting desires him to atop, provirled he has had a 
reasonable opjiortunity of speaking (Wall i London & 
Northern Assets Ckirjioration, 1898, 2 Ch 4(39) 

(3) Dilatory or obstructive resolutions are distinctly 
out of order.— Me,etings are coiuencd for the e ress pur- 
pose of transacting certain specified business, and any araend- 
niout which has for its object the frustration of H it purpose 
IS usually out of order eg — 

(а) Thai tki^ mecUng (or debate) be HujoUi i/, unless 
moved in oriler to facilitate business, e.g. to take 
a pidl 

(б) Thai tfiiJi mecling do pnx^ed lo the next business. 

Hoth these resolutions prevent the eon ‘■i deration of the 
report and accounts with the view to either adopting or 
rejecting them. 

(4) Amendments out of order.— The two following 
amendments sometimes inox’ed are also out of order, and 
should not be put to the meeting ■ — 

(а) That the report and aceounts be received but not 
adopted —i.e. a mere negative of the original resolu- 
tion, The same object could be obtained by voting 
against the rcfeolution. 

(б) That a ammtUee of inspection be appointed. 
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The latter requires the sanction of a special resolution, 
since it cannot come under the category of ordinary business 
“ A company may, bv special resolution, appoint inspectors 
to investigate its affairs ” (Section 137 of the Act) It is, 
however, very usual to move to apjxiint a committee of share- 
holders to consult with the directors on some matter men- 
tioned in the report, and to report subsequently to another 
meeting of shareholders ; but, as jiointed out below, such 
committees have no special power to inspect the fxioks or 
examine witne>se« 

A meeting called to consider an increase of capital could 
not admit amendments which gi\e the directors power to 
borrow money, but a meeting convened for the purpose, 
itiier aim, of appointing X as liquidator may substitute Y 
without special notice (Bet hell r Trench Tubeless T3Te Co , 
l^KX*, 1 Ch 40ft) 

4. Discussion of the report and accounts : asking 
questions thereon. — So far as it can be done without injury 
to the interests of the comjiany, the directors should answer 
freely all inquiries a.s regards the accounts and the com- 
pany’s affairs But they are not bound to answer in general 
meeting any questions that they consider it undesirable 
in the best interests of the company to answer 

5. Committees of inspection. — Where there is con- 
siderable dissatisfaction with the state of the affairs of the 
Company, the shareholders may decline to adopt the accounts, 
and may appoint a txjmmittec of shareholdera to investigate 
and report to an adjourned meeting But apparently even 
such a committee of inspection, tc not under Section 137, 
cannot be appointed without proper notice, i e a special 
resolution is obligatory {•post), for it is a matter of import- 
ance to shareholders, and ail of them should have an oppor- 
tunity of voting. When there is nothing to conceal, the 
directors usually offer no opposition to such a course, and 
give every facility for investigation. Unless the articles 
expressly provide, such a committee appointed by an ordinary 
general meeting without special notice has no power to inspect 
the books of the company, examine witnesses, or to make any 
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changes in the management, unless the committee is appointed 
iiiider tSection 137 

6. Should the directors oppose the appointment of 
a committee of inspection. Section 137 of the Act may be 
put into effect, which provides 

(1> A company may by /tpectal resolution appoint inspectors to 
uis^enti^ate its affaird 

(2) JnfjpoctorH ho appointed shall hav’e the same pow'ers and 

duties aH inHpectora appointed by the Boarti of Trade» except that, 
iiibiead of reporting to the Board, they shall report in such manner 
and to BiK'b persona aa the company in meelmg may direct. 

(3) If any officer or agent of the company refuses to produce 
to the inH{> 0 otors any book or document which it is hts duty under 
tluH aection so to produce, or rofuflOR to answer any que«tion which 
la put to hun by tho inspectors with respect to the affairs of the 
company, he shall bci liable to l>e procet'ded agaim^t m tlio same 
manner aa if the insj^futors hail bt'on msj>octc>rH appointee! by the 
Board of Trade 

But of course the conijiaiiv cannot t.ike the control 
of its affairs out of the hands of its directors and gr’c [lowers 
to a committee unless the articles so provide, .uid if there 
be no power to remove the directors the articloc must be 
altered or the company must wait until the directors retire 
in due eourse. The latter i« often the more piai fiL... method, 
since alteration of articles recjiiires a special resolution which, 
inter alia, requires a three-fourths majority in its support, 
whereas the election of a director requires only a bare majority. 

7, Application to Board of Trade to appoint In- 
spectors under Section 135 may be made by the dissatisfied 
shareholders if the special resolution be not carried. 

135. (1) The Hoard of Trade may appomt one or more compe- 

tent mapectora to m^'eatigate the affairs of any company and to 
report thereon in such manner as the Board direct — 

(i) In the case of a banking company having a shore capital, 
on the application of members holding not less than one- 
third of the Bhar«i issuod : 

(ii) In the case of any other company having a share capital, 
on the application of members holding not less than one- 
tenth of the shares issuod , 

C M — 7* 
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(ill) In the case of a company not haviii); a share capital, on 
the application of not less than one-lifth ui numbor of the 
persona on the company's register of meinbors 

(2) The application shall be supported by such evidence as the 
Board of Trade may recjuiro for the purpose of showing that the 
applicants have good reason for, and an' not actuated by malicious 
motives ill recjuirmg, the iii\ estigation , and the Board may. before 
appointing an inspcx’tor, require the applicants to give socurity to 
an amount not excueduig one hundred pounds foi payment of the 
costs ol the inquiry 

(3) It shall be the duty of all oflicers and agents of the company 
to produce to the inspeotors all books and documents m then custody 
or power 

(4) An insjiector may examine on oath the oflioers and agents 
of the company m relation to its business, and may ndiininster an 
oath acoordmgly. 

(6) If any ollicor or agent of the loinpany lofuscs to piodiice to 
the inspectors any Ixiok or document which it is his duty under this 
section so to produce, or refuses to answer any ciuostion which is put 
to hmi by the inspectors with roapect to the affairs of the company, 
the inspectors may certify the refusal undei their hand to the court, 
and the court may thereupon inquire into the case, and after bearing 
any witnessofe who may be produced against or on behalf of the 
alleged offender and after hearmg any statement wluuh may lie 
offered m defence, punish the offender in like manner as if he had 
tieen guilty of contempt of the court 

(6) On the conclusion of the investigation the inspectors shall 
report their opinion to the Buaid of Trade, and a copy of the report 
shall be forwarded by the Board to the registered ofHce of the 
company, and a further copy siiall, at the request of the applicants 
for the investigation, be delivered to them. 

The report sliali be wntteii or pruited. as the Board direct. 

Section I3G of tlie Act provides — - 

(1) If from liny report it apjiears to the Board of Trade that any 
person has been guilty of any offence in relation to tho company for 
which he is cnmmally liable, the Bosird shall proceed as follows 

(а) In the case of an offence ui England, if it appears to the 
Board that the cose is one in w hich the prosecution ought 
to be undertaken by the Director of Public Prosecutions, 
the Board shall refer the matter to him ; 

(б) In the ease of an offenoe in Scotland the Board shall 
refer tho matter to the Lord Advocate. 

(2) If whore any matter la referred to the Director of Pubbo 
Froaeoutioiis under this section he considers that the ease is one in 
which a prosecution ought to be instituted and, further, that it is 
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desirable ui the public interest that the prcM^eedings m the piosecu- 
tioii ahoiild be conducted by lum, ho shall institute proceedings 
accordingly, and it shall bo the duty of all officers and agents of the 
company, past and present (other tlian the defendant in the pro- 
ceedings), to give to him all assistance in connection with the 
prosecution which they are reasonably able to give 

For the purposes of this sub-section the expression “ agents ” in 
1 elation to a company shall be deemed to include the bonkers and 
solicitors of the company and any persons employed by the company 
as auditors, whether those {lorsous ore or are not officers of the 
coinpany 

(3) The expenses of and mcidental to an uivestigation under the 
last preceding section of this Act (in this suh-section referred to as 
" tlie expenses ”) shall be defrayed as follows . — 

(а) Where ae a result of the investigation a prosecution is 
mstituted by the Director of Public- Prosecutions, or by or 
on behalf of the Lord Advocate, the expenses shall be 
defrayed by the Board of Trade 

(б) In any other case the expenses shall be defrayed by the 
company unless the Board of Trade tlunk proper to direct, 
as the Board are hereby authorised to do, that they shall 
either be paid by the appheants or lu part by the company 
and in pari by the applicants 

Provided that — 

(i) if the company fails to pay the wlaffc or any part 
of the sum which it is liable to under this 
sub-section, the appheants shall make good the 
deficiency up to the amount by v 'mi -le security 
given by them under the last piecedmg section 
cxcikkIh the amount (if any) wluch they have 
under tlus sub-section been liireetod by the Board 
to pay ; and 

(ii) any balance of the expenses not defrayed either by 
the company or the applicants shnll be defrayed by 
the Board. 

(4) Sub-section (3) of Section 13 of the Economy (Miscellaneous 
Provisions) Act, 1920 (which jprovidea for the issue out of the 
Bankruptcy and Companies Windmg-up (Fees) Account of sums 
towards meeting the charges estimate oy the Board of Trade m 
respect of salaries and expenses under this Act in relation to the 
winding up of companies m England) shall have effect as if expenses 
to be defrayed by the Board under this section were expenses 
incurred by the Board under this Act in relation to the wmding 
up of companies m England. 

Section 114 of the Act provides that shareholders holding 
one-tenth of the paid-up capital can at any time convene 
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an extraordinary general meeting for this or any other purpose 
{see onfe, p 164) 

Higkls oj minoiily of shart’holders to ini estigation — Since 
the Act of 1890, now incorporated in the Act of 1929, it is 
“ not so clear that the majority could conij>el the minority 
of shareholders to forego the statutory right of IIlve^tlgatlon ” 
{re General Phosjihate Corjioratioii, 1893, W N. 142) 

8. Declaring a dividend.— One of the directors usually 
then moves the jiavment of ii dividend out of the available 
profits /liter a dividi'ud ha.s bt'cn declared and becomes 
payable it is a sjiecialty debt, and each .shareholder is entitled 
to sue the comjwny for his pioportion for twenty years from 
the date of declaration {re Artizan.s’ Land and Mortgage 
Corporation, 1904, 1 (’h 790) “ The necessity for the 
declaration of a dividend as a condition jirecedent to an 
action to recover i-- .stated in general tcrin.s in Lindlci/ on 
Companies [6th edition, p 454'!, and, where the reserve 
fund article applie.'. it is obvious that such a declaration 
IS essential, for the .shareholder has no right to any payment 
until the corfiorate liody ha.s determined that the money 
can properly be paid away” (Bond v. Barrow Heeniatite 
Steel Co , 1902, 1 Ch , p 362), and the Court, w'lll not readily 
override the directors' discretion a.s to a declaration or 
recommendation therefor The articles usually provide 
that the directors, with the sanction of the meeting, may 
declare a dividend. Table A, Clause 89, jirovides “ The 
company in general meeting may declare dividends, but no 
dividend shall exceed the amount recommended by the 
directors.” There is generally a similar provision in the 
articles that shareholders may reduce but not mcreaw the 
rate of dividend recommended by the directors 

9. Election of directors and other officers. — The 

articles commonly provide for the rotation of directors, 
and for notice to be given of any intention to propose a new 
director, which provisions must lie carefully followed See 
Table A, Clamscs 73 to 8() {post, p. 344), as to election and 
re-election of directors 
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10. Appointment and remuneration of auditors. — 

Section 132 of the Act provides — 

( 1) Every company shall at each ann-.ial genera] meeting appomt 
an auditor or auditors to hold office until the next annual general 
meeting 

(2) If an appointment of auditom ih not made at an annual 
general meeting, the Board of Trade may, on the applu ation of any 
member of the company, appomt an auditor of the < oinpony for the 
current year 

(.3) A person other than a retiring auditor, shall not be capable 
of being appointed auditor at an amiuai general ineeling unless notice 
of an intention to nominate that person to the office of auditor has 
been given bj a member to the eonipany not less than fourteen 
days before the aiuiual general meeting, and tlie r ompati> shall send 
a < opy of any such notice to the retiruig auditor, and shall give 
notice thereof to the members, cither b\ ad\ erfisoment, or in any 
other mode allowerl by the articles, not h-ss than seten days before 
the annual general rneetmg . Provnled that if, after notice of the 
intention to nominate on auditor has been bo given, an annual 
general rneetmg la called for a date fourteen days or les.s after the 
rmtico has been given, the notice, though not given witbm the time 
required by this sub-section, shall be deemed to have b' on properly 
given for the purposes thereof, and the noUce to be sent or given 
by the company , may mstoad of 1>eing sent or given wilhm the time 
requiied by this sub-section, he sent or gnen at the same tune as 
the notice of the aimual general nieotmg 

(4) Subject as hereinafter provided, the first au.u.oi-. of the 
company may lie appointed by the directors at any time before 
the first annual general mooting, and auditors so appomtod shall 
hold office until that meeting 

Provided that — 

(o) The company may at a general nat-tioL’' of which notice 
has been served on the auditors in the same manner as 
on members of the company remove any such auditors and 
appomt m their place any otlior persona bemg persons 
who have been nominated for appointment by any member 
of the company and of whose nommation notice has been 
given to the members of the company not less than seven 
days before the date of the meeting , and 

(6) If the directors foil to exercise their powers under this 
Bub-seotion, the company in general rneetmg may appoint 
the first auditors, and thereupon the said poweis of the 
directors shall cease 

(6) The directors may fill any casual vacancy m the office of 
auditor, but while any such vacancy continues the surviving or 
contmuing auditor or auditors, if any, may act. 
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(6) The reimiuieration of the auditors of a company shall be fixed 
by the company m general meetmg, except that the remimeration of 
an auditor appomted before the first annual general meeting, or 
of an auditor appointed to fill a casual vacancy, may be fixed bv 
the directors, and that the remuneration of an auditor appointed 
by the Board of Trade may bo fixed by the Board 

Section 133 of the Act provides — 

(1) None of the foUowmg {persons shall be qualified for appomt- 
ment as auditor of a company — 

(a) A director or officer of the company , 

(h) Except where the company is a private company, a person 
who IB a partner of or in the employment of an officer 
of the company , 

(c) A body corporate 

(2) Nothmg in this section shall disqualify a body corporate 
from acting as auditor of a company if actmg under an appomt- 
inent made before the third day of August, mneteen hundred and 
twenty-eight, but subject as aforesaud any body corporate which 
acts as auditor of a company shall be hablo to a fine not exceeding 
one hundred pounds 

(3) In the application of this section to Scotland the expression 
“ body corporate ” does not mclude a firm. 

The chief poiuts to be noted are — 

1. Election or re-election of auditors should be left 
entirely to the shareholders, and it is inadvisable 
for the directors to take a prominent part in it. 
Where the company does not appoint, the Board 
of Trade will appoint on the application of a 
member 

2 Remuneration mast be fixed by the companv in 
general meeting, where the company appoints 
the auditors. 

3. A director or ofiBcer of the company is not capable 

of being appointed auditor of the company (Section 
133 (1)). 

4. Fourteen days’ notice of an intention to nominate 

an auilitor, other than the retiring auditor, must 
be given to the company, and seven days’ notice 
to shareholders before the general meetmg thereof. 
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6 Auditors of a company are entitled to attend all 
general meetings (Section 134 (3) ). 

11. Special business can of course he tran.sacted at 
an ordinary meeting, provided due notice thereof has been 
given There is no need, as was usual at one time, to transact 
special business at an extraordinary general meeting A 
special resolution is required only if the Act or the articles 
so prcscnbe 

12. Limitation of control of management by company 
in general meeting. -Where article.s provided that the 
bu'-iness of a company was to be managed by the directors, 
who might exercise all the jxtwers of the company “ subject 
to such regulations (being not inconsistent with the pro- 
visions of the articles) as may be prescribed by the company 
in general meeting,” it was held that when an article provided 
that no acquisition or letting of premise, s should be valid 
in the event of a managing director dissenting therefrom, 
and the company iii general meeting, notwithstanding the 
dia.scnt of a managing director, passed at an extraordinary 
general meeting resolutions by a simple majority of share- 
Koliiers to acquire and let premises, that such resolutions 
were inconsistent with the articles and that th" '•ompany 
must be restrained from action thereon (Quin anfl Axtens 
I’. Salmon, 1909, A. C 442) 

It is the right and duty of directors to advise the mem- 
bers of a company as to the prudence of proposed changes 
in the soope of the company' .s operations, and it is within 
their powers to circulate .statenient.s and arguments in favour 
of such changes at the expense of the company. There is, 
however, no obligation, legal or moral, to do the like on behalf 
of the dissentient members (Oauipbidl i Australian Mutual 
I’rovidciit Society, 19n9, 24 T. L. R. 623) 
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Chapter XIX 

MEETINGS OF SHAREHOLDERS 

RESOLUTIONS, MOTIONS, AND AMENDMENTS 
THERETO 

A rticles usually provule that, all business ercqpt 
ordinary business, e q sanctioning a dividend, c^m- 
Bideration of accounts, reports of directors and auditors, 
election of directors, election of auditors and the fixing 
of their remuneration, shall be deemed special business 
and will require special notici* But general notice of the 
nature of onlinary business need not be given, neither need 
notice be given of resolutions relating to such ordinary 
business if the articles do not so require and they are strictly 
relevant and within the scope of the notice of the meeting 
But notice must be given of resolutions to be proposed 
at a statutory meeting (Section 113, Sub-section (7)), and also 
in regard to the election of auditors other than the retiring 
auditors (Section 132, Sub-^ection (3)) Probably notice 
need not I>e given in regard to the election of directors other 
than the retiring directors, unless the articles require such a 
notice (see Catesby v. Burnett, 1916, 2 Ch. 325). Formal 
motions, e g previous question, do not require notice. 

There are four kinds of resolutions which may be dealt 
with by a general meeting. It is desirable that “ omnibus ” 
resolutions should be avoided, and that each resolution should 
deal with one subject only. 

1 . Ordinary resolutions may be defined as those which 
may be passed by a bare majority of those voting at any 
kind of general meeting at which either notice of the inten- 
tion to deAl with the Hubject.-matter of the resolution has 
been duly given or where the subject-matter of the resolution 
does not require notice by the articles, e.g. appointment of 
auditors, or declaration of dividends. 

Except in regard to ordinary business as defined by 
the articles and unless the articles provide to the contrary, 
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notice of all matters to be dealt with at a general meeting 
must bo given. Notice must be given to the shareholders 
of the general nature of any special business which may be 
dealt with by ordinary resolution Any irregularity in an 
ordiniiry re.solution may be cureel by a subsequent ratification 
by the company 

It IS not necessary, tttough desirable, to set out in the 
notice the exact terms of an ordinary resolution, but it is 
essential in reKurd to an extraordinary or special resolution 
(Section 117) 

Si'ction rKi provides — 

(1) A eompans' lunited by shares or a rompany hniited by 
KUaranteo and Ivavinp a share capital, if so authui is^ by its articles, 
may alter the roinhtions of its memorandum as follows that is 
to say, it may — 

(o) mcrease its share capital by new shaie.., of such amount 
as It thinks expedient , 

(6) consolidate and divide all or any of its share eapital into 
shares of larger amount than its existing shares , 

(c) oxinvert all or any of its paul-U 5 ) shares mto stock, and 
reconvert that stock into paul-up shunw of any denomina- 
tion , 

(d) subdivide its shares, or any of them, uito sharae of smaller 
amount than is fixed by the merooianduiu, however, 
that in the subdiv ision the proportion between the amount 
paid and the amount, if any, unpaid on each reduced 
share shall he tlie same os it was in the case of the share 
from which the reduced share is derived , 

(e) cancel shares which, at the date of the passmg of the 
resolution in that behalf, liate not been t^en or agreed 
to tie taken by any person, and dimmish the amount of 
its share capital by the eunoimt of the shares so cancelled. 

(2) The powers conferred by this section must lie exercised 
by the company m general meeting. 

(3) A c-ancellation of shares m pursuanie of this section shall 
not bo deemed to be a reduction of share capital within the meaning 
of this Act 

2 . Extraordinary resolutions.— 

Section 117 of the Act provides - 

(I) A resolution shall be an extroordmary resolution when 
It has been passed by a majonty of not less than three-fourths 
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of such menibers as, being entitled so to do, vote in person or, 
where proxies are allowed, by proxy at a general meeting of which 
notice specifying the intention to propose the roeohition as an 
extraordinary resolution has been duly given. 

The word “ majority ” has two meaning.s 

(a) The greater number or part^ : a number which is 
more than half the whole number, eg — 

For the motion - 75 majority 

Aa^ainst the motion - - 2.5 minority 

.50 difference 


(bj The number by which, in voting, the vot«s cast on 
one side exceed those ca^t on the other, eg — 

For the motion - 75 

.Against the motion - 25 


.50 majority 


“ A majority of not less than threc-fourtLs of such 
members a.s, being entitled so to do, vote ” therefore means 
three-fourths or more of tho.se who vote 

Where articles provide a larger majority than is required 
by statute, the latter majority prevails (Ayre v. Skelsey's 
Adamant Cement Co , 19()4, 20 T L. R 587) 

The notice mast set out the actual resolution, and also 
that it IS proposed to pass the re.solutioii as an extraordinary 
resolution (MacConnell v Prill & Co., 1916, 2 Ch. 57). In 
Anglo-American Oil Co. v Martin (1914, C A (unreported)), 
a notice was held bad since it omitted to state that the 
resolution was to be proposed as an extraordmary resolution 
Such a notice may be waived provided all the shareholders 
are present at the meeting and assent to the waiver of the 
statutory requirement (re Oxteil Motor Co., ante, p 108). 

(3) At any meeting at which an extraordinary reoolutioD or 
a special resolution is submitted to be passed a dsidaration of the 
ohsurman that the resolution is oamed shall, unlass a poll is 
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damanded, be conclusive evidence of the fact without proof of the 
number or proportion of the votes recorded m favour of or against 
the resolution. 

(4) At any meeting at which an extraordinary resolution or a 
special resolution is submitted to be passed a poll shall be taken 
fo be effectively demanded, if demanded — 

(o) by such number of members for the time being entitled 
under the articles to vote at the meeting as may be specified 
in the articles, so, however, that it shall not m any case be 
necessary for more than five mernliers to make the demand , 
or 

(b) if no provision is made by the articles with respect to the 
right to demand the poU, by three members so entitled 
or by one member or two members so entitled, if that 
member holds or those two members together hold not 
leas than fifteen per cent of the paid-up -hare capital 
of the company. 

(5) When a poll is demanded in accordance with this section, 
10 computing the majority on the poll reference shall be had to the 
number of votes to which each member is entifleii by virtue of 
this Act or of the articles of the company. 

(6) For the purposes of tins section notice of a meeting shall be 
deemed to bo duly given and the meeting to be duly bold when the 
iiutioe IS given and the meeting held m manner provided by this 
Act or the articles 


A doubt waa raised in (jarruth v. Iinpc-iai .benucal 
IndustrieH (1937, A. C , at p 759) whether the chairman can 
demand a poll under this section. 

Extraordinary resolutions therefore, require — 

(1) Notice of meeting as provided by the articles. If 
seven days' notice is to be given, that means 
seven days' clear notice, » e exclusive of day of 
notice and day of meeting. 

(2) Three -fourth.s majority. Upon a show of hands 
only liands are counted, not proxies (Ernest c. 
Ijoma Gold Mines, 1897, 1 Ch 1) ; hut on a poll 
the majority must be calculated with reference 
to the number of votes to which each member 
voting IS entitled by the article.s 

(3) Notice must specify that the meeting is convened 
with the intention of passing the resolution as 
an extraordinary resolution, and a notice of an 
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intended special resolution is not sufiBcient notice 
upon which to propose an extraordinary resolution 
(see in re Bridport Old Brewery Co., 1867, Jj R , 
2 Ch. 191) 

(4) Ameyidment oj exiraordmary retohUion — Any reso- 
lution passed at a meeting materially differing 
from the resolution of which notice has been given 
IS invalid (re Teedc & Bishop, 19()1, 70 L. J., Ch 
409) and apparently no ainendinent of the extra- 
ordinary resolution as stated in the notice can be 
accepted, since (Section 117, Sub-section (1), provides 
that the notice should specify the intention of 
passing the resolution as an extraordinary reso- 
lution (MacConnell c Prill & Co , ante, p 210) 

(5) A pirinted copy mu-'t be forwarded to the registrar 
of companies within fifteen days from its passing, 
and he shall record the same (Section 118, see post, 
p 213) 

(6) As to declaration of chairman, voting, and ptill, 
see Section 117, Sub-sections (3), (4), (.’>) 

The articles usually .specify that certain kinds of business 
mtLst be transacted by extraordinary resolution and in addi- 
tion the Act of 1929 requires or permits the pa- sing of extni- 
ordinary resolutions in connection with the following — 

(a) Winding up an insolvent comjiany voluntarily 
(Section 225 (1), (r) ) See (hapter XXIII, post, 
p. 254 

(b) Sanctioning an arrangement between a company 
and ite creditors in a voluntarj' winding up (Section 
251), see Chapter XXIII, poH, p 254 ; or compromises 
with creditors, debtors, or contributories (Sections 
248 and 191 (1) (d), (e), (/) ). 

Notice of a meeting to increase the share capital is not 
sufficient if it merely refers generally to a proposed extra- 
ordinary resolution to increase the capital ; it must show an 
intention to make the specific increase embodied in the 
resolution that is actually passed (MacConnell v Prill & Co., 
ante, p. 210). 
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i. Special resolution — 

117. (2) A resolution shall be a special resolution when it has 

been passed by such a majonty as is required for the passing of 
an extraordinary resolution and at a general meeting of which 
not less than twenty -ono days’ notice, specifymg the mtention to 
propose the resolution as a special resolution, has been duly giv en : 

Provided that, if all the memberB entitled to attend and vote 
at any such meetmg so agree, a resolution may be proposed and 
passed as a special resolution at a meeting of which lees than 
twenty-one days' notice has been given 


As to “ clear day's notice " see ante, p 17 

Apparently there is no hmitatiou to the shortness of the 
notice provided all the me iidiers attend and agree to the notice 
in fact given 

Amendment oj specutl resoltUtons — Apparently special 
resolutions may not be amended, since .s 117 (2), like s 117 (1) 
111 regard to extrnonimary resolutions, provides that the 
notice should specify the intention to propose the resolution 
as a special resolution (MaK'onuell r Prill & Co , arUe. p, 210). 

Registration and copies of resolutions and agreements — 

118. (1) A printed copy of every resolution or agreement to 

which this section applies shatl, within fifteen days aft;.. <ne date 
of the passing or int^uig thereof, be forwarded to the registrar 
of oomponiee and recorded by him. 

(2) Where articles have been registered, a copy of every suoh 
resolution or agreement for the tune bemg in force shall be embodied 
in or annexed to every copy of the articles issued after the passing 
of the resolution or the making of the agreement. 

(3) Where articles have not been registered, a pnnted copy of 
every such resolution or agreement shall be forwarded to any 
member at his request, on payment of one shilling or suoh less sum 
08 the company may direct. 

(4) This section shall apply to — 

(e) Special resolutions ; 

(6) Extraordinary resolutions ; 

(e) Resolutions which have been agreed to by all the members 
of a oompony, but which, if not so agreed to, would not 
have been eneotive for their purpose unless, as the case 
may be, they bod been pass^ as special resolutions or 
as extraordmory resolutions ; 

{d) Resolutions or agreements which have been agreed to by 
all the members of some class of shareholders, but which. 



214 


COMPANY MEETINGS 


if not 80 agreed to, would not have been effective for their 
purpose unless the> had been passed by some particulai 
majority or othem-ue in some partirular manner, and all 
resolutions or agreements which effectively bmd all the 
members of any class of shareholders though not agreed 
to by all those members 

(e) Resolutions requiring a company to be wound up volun 
tanly, passed under paragraph (a) of subsection (1) of 
section two hundred and twenty -five of this Act. 

(5) If a company foils to comply with sub-section (1) of this 
section, the company and every officer of the company who is in 
default shall be hable to a default fine of two pounds 

(6) If a company fails to comply with sub-section (2) or sub- 
section (3) of this section, the company and every officer of the 
company who is m default shall he hable to a fine not exceeding 
one pound for each copy in respect of which default is made. 

(7) For the purposes of the last two foregoing sub-sections, 
a hquidator of the company shall be deemed to be an officer of 
the company. 


The following acts, xtUer aha, may be done by special 
resolution — 

1 Alteration of article.s (Section 10 of the Act) 

If the thing proposed to be done is forbidden by the 
articles or they are silent on the matter, but the company 
has power to do it when the articles provide, then if there 
is no special provision as to the manner in which the thing 
can be done, e.g. to increase the capital, a special resolution 
will alone be necessary ; but where the step contemplated 
can only be done if there is power in the articles together 
with the passing of a special resolution, then it will be neces- 
sary first to alter the articles and next to pass a special 
resolution. 

Section 22 of the Act provides — 

Notwithstanding anythmg in tlie memorandum or articles of a 
company, no membm of the company slmll be bound by an alteration 
made m the memorandum or articles after the date on which he 
became a member, if and so for as the alteration requires him to 
tslce or subscribe for more shores than the number held by him 
at the date on which the alteration is mode, or m any way mcreases 
his habihty os at that date to contribute to the share capital of, 
or otherwise to pay money to, the company : 
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Vrovided tlukt thui section shall not apply m any case where 
tlic member agrees m writing, either before or after the alteration 
18 made, to be bound thereby 

II Change of name, with Banction of Board of Trade 
(Section 19, Sub-Section (1) ). 

III Alteration of objects of company, with sanction of 
the Court St'Ctiou 5 of the Act provides tiiat — 

( 1 ) Subject to the provisions of this section, a company may, 
by special resolution, alter the provisions of its memorandum with 
respect to the objects of the company, so far as may be required 
to enable it — 

(а) To carry on its busuicss mon' economically or more 
efficient Ij’ , or 

( б ) To attain its inaui purpose by nen or impro\ed means , or 

(c) To enlarge or change the local area of its operations , or 

(d) To carry on some business which under existing circum- 
stances may couveniently or advantageously be combined 
with the business of the company ; or 

(«) To restrict or abandon any of the objects specified m the 
memorandum ; or 

(/) To soil or dispose of tlia whole or any puU of the under- 
taking of the company' ; or 

(g) To amalgamate with any other company rr body of 
persons 

( 2 ) The alteration shall not take effect until, and ex opt m so 
far 08, it 18 confirmed on petition by the court 

A company carrying on iiisurancc busmeBS other than life 
iiiRurance proBcutod a jiotition to take power to carry on life 
insurance business The iiaiiie of the company did not indi- 
cate that it earned on life insurance business The Court of 
Hession held that the company must change ita name so as to 
include reference to life insurance business (re Mutual Property 
Insurance Co , 1954, S L T 16) 

Alterations m the objects, when limited so as to give 
power to carry on only those trades which are already being 
carried on by a oonipanv, should be sanctioned (re Bolsoni 
Bros., 1936, 1 Ch. 413), 

iv. Reduce or cancel any paid-up share capital which is 
lost or unrepresented by available assets with the sanction 
of the Court (Section 56). 
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V. Winciiug up voluntarily (Section 225) or by the Court 
(Section 168). See Chapter XXIII, •post, p. 254 

vi Create reserve liability of limited company Section 
49 of the .A.ct provides — 

A limited company may by special resolution detemame tluU ati\ 
portion of its share capital wlueh has not been already called up 
shall not be capable of bemg called up, except m the event and for 
the purposes of the company bemg wound up, and thereupon that 
portion of its share capital shall not bo capable of being called up 
except in the event and for the purposes aforesaid 

vii Sale and transfer of asset' to another rompany 
(Section 234). 

vui Appointment of majiectors to examine into the 
aSairs of a company (Section 137) 

PROCEEDINGS BY SPECIAL RESOLUTION 

The Act only requires one meeting (see atUe, p. 213) 
of which not less tlian twenty-one days' notice .spt'cifymg 
the intention to propose the resolution as a special resolution 
has been duly given If all the members entitled to attend 
and vote at any such meeting agree, they may pas.s a special 
resolution of which less than twenty-one days' notice has been 
given 

I Comp^ttatvm of Time — “ The general rule of law in 
the computation of time is that fractions of a day are not 
reckoned, . ‘ An interval of time not less than fourteen 

days’ IS equivalent to saying that fourteen days must inter- 
vene or elapse between the two dates ” (re Railway Sleepers 
Supply Co , 1885, 29 Ch. D., pp. 205 and 207). If the 
statutory interval is too short or too long, the resolution 
earned at the meeting i.s invalid (see Malleson v National 
Insurance Corp , 1894, 1 Ch., at p 206). 

II . Meetings must be duly convened in accordance with 
the articles, or, if none exi.st, with Table A. 

III . Meetings must be duly constituted — t.e there must 
be a duly appointed chaiiman and quorum. 

iv. Demand for PoU. — As to the demand for a poU, see 
Section 117 (4), ante, p. 211. 
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Tlie declaration of the chairman of a meeting called 
to pa'is a resolution under Section 117 (3) is not conclusive 
where there is no quorum, or if the declaration shows on the 
face of it that the statutory majority has not voted in favour 
of the resolution (re Caratal (Newd Mines, 19()2, 2 Ch 498, 
and re John T Clark & Co, 1011, 48 Sc L R 154) A 
special resolution was declared by the chairman to have 
bf-i n carried by the requisite majority Among the majority 
Voting for the resolution were two shareholders who in terms 
of the articles were not qualified to vote If their votes had 
not been included, the requisite majority would not have been 
(djtamed Js'o jioil was demanded at the meeting It 
was held that as no poll had been demanded at the meeting 
the declaration of the chairman that the resolution had 
been carried by the requisite majority was final and con- 
clusive (re Graham’s Morocco Co , 1932, S C 269). Apart, 
from fraud, the declaration of the chairman of a meeting 
that a special resolution has been pa6.sed is conclusive, and 
not prttnd /nae, and the Court will not entertain the question 
whether the ro.solution was carried by the requisite majority 
(re Hadleigh Castle Gold Mines, 19(.)(), 2 Ch 419). 

A resolution at an extraordinary meeting of a company 
called for the purpose of considering the remov’! of .'jectors, 
was declared by the chairman to have been carried unani- 
mously, and no one challenged this nding It was held 
that an action could not be brought to restrain the new 
directors from acting on the resolution on the ground that 
It was not 111 fact carried by a three-fourth.s majority (Oppert. 
1 . Brownhill Great Southern, 1898, 14 T. L R 210). 

At a poll the number of votes which each voter is by 
the articles entitled to is to be taken into account, and votes 
by proxy are (if the articles so provide, but not otherwise) 
allowed The proxy votes for hi.s principal 

A printed copy of every resolution must be forwarded 
to the Registrar of Companies within fifteen days of its 
passing, and he is to record the same 

Apparently the Registrar will accept a resolution for 
filing after the expiration of the fifteen days allowed He 
IS not concerned whether the resolution is ulttn vireji the 
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company, but if it is bad on the face of it he will refuse to 
register 

4. Resolutions requiring a specified majority, some- 
times called “ class resolutions ” — The articles sometimes 
require that somethmg which may be done shall require a 
majority of a special character c g whether of the whole 
number of members or of a certain proportion of the issued 
capital or classes of capital, or merely of the members present 
at a meeting 

RESOLUTIONS PASSED AT ADJOURNED MEETINGS 
Section 119 of the Act provides — 

Whore after the comraenceinent of this Act a resolution in 
passed at an adjourned meeting of — 

(а) a company , 

(б) the holdera of any class of shares in a company , 

(e) the directors of a company , 

the resolution shall for all purposes be troutod on ha\ mg been passed 
on the date on which it was in fai t passed, and sliuli not )>e deemed 
to have been passed on any oarlicr date 

RESOLUTIONS (OR MOTIONS) AND AMENDMENTS 
THERETO 

A motion is a proposal put before a meeting, and when 
adopted by the meeting becomes a resolution The word 
rcBolutvon is generally used for molwn in reference to company 
meetings 

Motions and amendments thereto — 

(1) Must be within the scope of the notice convening 
the meeting, and within the jiowers of that meeting 
which purports to deal with them , 

(2) Must not raise again a question that has already 
been decided by the meeting , 

(3) Should be afiirmative in form -not merely negative 
of something already proposed — and be in such a 
form that a definite decision can be arrived at ; 

(4) Must be dealt with in accordance with the articles 
e.g. as to notice and being in writing This only 
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refers to motions and amendments of some import- 
ance, and excludes motions relating to points of 
order or conduct of the meeting which are brought 
forward and dealt with there and then 

Motions and amendineuts thereto need not lie 
in writing Uidess articles expressly provide, but 
they should be .sufficiently definite (Henderson v. 
Hank of Australasia, ante, p 176) 

(b) Amendments to re.solutions mav be moved without 
notic*' unless articles otherwi.se provide, hut they 
must be relevant and not outside the .scope of the 
notice of the resolution. In Betts i; Co. r Mac- 
naghten (1910, 1 Ch. 430) a notice that a certain 
resolution would be pas.sed '' with such amendments 
as shall lie determined on at the meeting" was held 
to he valid 

MotioM and amendments must he put to the meetimj and 
need not neeessarily be seronded unless the articles spcciaUi/ 
re'purt; this — “ If the chairman put the question .vithout 
Its being either pmposed or seconded by anylvody, that 
would Iw perfectly good ” (ic Ilorbury Bridge Coal Co., 
11 Ch D, p. 118). A chairman is not justified in 
refusing a motion or amendment because there ; no -..conder 
unless the article.s or rules expressly provide that all motions 
IT aniendinents shall be .seconded 

If the mover of the amendment does not i hallenge the 
(di.iirman’s ruling, that is not a waiver of his right to impeach 
the resolution " A.s the chairman'.s refusal to juit the amend- 
ment had withdrawn a material and relevant question from 
the consideration of the meeting, the resolution must be set 
aside. . When a chairman deliberately rules tliat a certain 
ami'iidment cannot be put, it would lie uupn.per and indecent 
for any shareholder t<i proceed to discuss the propriety of 
the chairman’s ruling ; of course, 1 am as.suming that he gives 
his ruling delib<*rately, and having the matter sufficiently 
Ix'fore him " (Henderson v Bank of Australasia, 1890, 
10 Ch. D , pp 331 and 350), 

An amendment {which should, but need not, be m writing) 
unless artfoks require must — 



220 


COMPANY MEETINGS 


(1) Be nioveii after the original question lias been 
proposed from the chair and before that qiiehtion 
has been put to the vote , 

(2) Relate solely to the motion which it professes to 
amend, and not be in effect a new pro|K)sitiou on a 
different subject ; 

(3) Not be dilatory, nor obstructive ; be relevant to 
the mutioii which it purjxirts to anieiid , not outside 
the purposes of the meeting , not inconsistent with 
anything already agreed upon , 

(4) Be within the notice convening the meeting, or 
within the scope of the business which may be 
transacted at such meeting, and not impose a greater 
burden on the company than the original motion 
(re Teede & Bishop, 1901, 70 L J , Ch 409 , tHinch 
1 ' Financial Corporation, ante, p 133) , 

(5) Be incidental to the business specified in the notice, 
eg a winding-up resolution might be amended to 
appoint a liquidator (re Indian Zoedoiie Co . 1884, 
26 Ch. D 70) , 

(0) If earned, be put as a substantive motion If 
such substantive motion be lost, the original pro- 
{losition i.s not thereby revived, except when the 
amendment is practically a different motion and 
incompatible with the onginal motion. 

In order to get rid of a motion and the amendment 
thereto, the latter (not being practically a different motion) 
IS sometimes earned, and lost as a .substantive motion 

Where there are more amendments than one they should 
be put to the meeting in the order in which they affect the 
main question and then the mam question in its onginal 
form or as finally amended. Strict adherence to the formality 
of putting motions and amendments is not essential, provided 
they are put to the meeting in sueh a way that those present 
understand what it is that they are called upon to decide 
(ex parte Stevens, ante, p 69) 

When at a meeting every opportunity for full discussion 
and for the moving of any amendment has been afforded 
and an adjournment has been made for the purpose of more 
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ctiiiveniently taking a poll, members have no right at an 
.idjoumtncnt to reojien the discussion by moving other 
.imendments or resolutions 

Resolutions and amendments thereto.— To be valid 
ttip^e must comply with the following requirements — 

(1) Be infra i ire* (t e within the jxiWers of) the company ; 

(2) Not violate any statute or principle of law , 

(3) Not contrary to public policy , 

(-1) Not contrary to the Act or the articles of the com- 
pany 

Business at adjourned meetings. --Usually only such 
business can be transacted at the adjourned meeting as 
ha'' been left unfinished at the original meeting, and proxies 
are, in the absence of express provision, invalid for the 
adjourned meeting unless valid for the original meeting 
(see post, p 238). In Catesby v. Burnett, 1916, 2 Ch. 325, the 
articles provided that a member should not be qualified to 
be elected a director Unless fourteen clear days’ notice of 
the intention iii that behalf were given to the company before 
the day of flection . At the date of ordinary general meeting 
there were two directars due for retirement, but the meeting 
was adjourned without any election of directors Notice 
had been given fourteen clear days before tlie aujourned 
meeting, and the two new directors elected thereat were 
held to be validly appointed, i e date of adjourned meeting 
was the day of election. If the articles had provided for 
fourteen days’ notice before the annual general meeting 
obviously the election could not have been sustained 



222 


('OMPANT MBETUrOS 


Chapter XX 

MEETINGS OF SHAREHOLDERS 
VOTING 

A t Common Law, votes at all meetings are taken by 
show of hands, and when there is a mode of voting 
known to the community that mode must be followed unless 
a binding rule to the contrary is shown (in re Horburv Bridge 
Coal Co., 1879, II Ch. D., 109, 113, and 115). 

The manner and method of voting are usually determined 
by the articles Section 115 (1) of the Act provides that 
in 80 far as the articles do not make other provision — 

(/) m the case of a compemy ongmally having a share capital 
every member shall have one vote m respect of each 
share or each ten pounds of stork held by him, snd in any 
other case every member shall have one vote. 

This applies if there an- no articles or if articlc.s are 
silent on the matter. Usually articles provide one vote 
for each share held by a member, though frequently certain 
classes of shares, eg. preference shareholders, have no vote 
or are allowed to vote only on certain specified matters. In 
the absence of contract a person in whose name shares are 
registered (e.q. a mortgagee) can vote as he pleases (Siemens 
Bros. e. Bums, 1918, 2 Ch. 324). The right of an alien 
enemy of voting either personally or by proxy in respect 
of shares in an English company is suspended during war 
(Robson V. Premier Oil &c. Co., 1915, 2 Cb. 124, and see 
R. «. L.C.C., 1915, 2 K. B., p. 478). 

In re Stranton Iron Co (1873, L. R , 16 Eq. 559) it was 
held that directors cannot decline a registration of transfers 
on the ground that it involves a distribution of shares in 
order to secure full voting powers on behalf of certain 
members. But where the mortgagee of shares agrees for 
a valuable consideration to vote at general meetings of the 
company in accordance with the wishes of the mortgagor, 
the Coart will enforce the agreement by injunction (i^dde- 
phatt V, Leith, No. 1, 1916, 1 Ch. 200). 
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All agreement made by a shareholder on a sale of shares 
held by him, whether personally or in a representative 
capacity, that he will vote in a particular way, is valid and 
can lie enforced (Greenwell n Porter, 1902, 1 Ch 630) As 
to the obligations of a nominee, to whom a member has trans- 
ferred his shares in order to gain greater voting power, to 
vote in accordance with instructions, see Kirby v. Wilkms 
(1929, 2 Ch , p 464) and Moffatt r Farqiihar (1878, 7 Ch. D., 
'igi) 

A shareholder’s vote is a right of property which he 
may use as he pleases ; it is not a trust but a proprietary 
right subordinate to the owner's freedom of will The 
propriety or impropriety of his motive is immaterial. “ There 
is no obligation on a shareholder of a company to give his 
vote merely with a view to what other jiersons may con.sider 
the interest of the company at large. He has a right, if he 
thinks fit, to give his vote from motives or promptings of 
what he considers his own individual interest ” (Pender v. 
Lushingtou, 1877, 0 Ch D , at p. 75) In Bums e. Siemens 
Bros , 1919, 1 Ch 225, where articles provided that the first 
of the joint holders of .shares only could vote, .t was held 
that in order to enable them effectively to- expreic-j their 
voting powers they were entitled to have their holamg spht 
into two joint holdings, with their names in different orders 
A majority of members will not be allowed by vote to commit 
a fraud on the minority (Menier v. Hooper’s Telegraph Co., 
1874, L. R., 9 Ch. 350). It is not oompelent for a majority 
of debenture holders to sanction a sale by the company of 
all its a8.setB and a division of the proceeds among.st some 
only of their number (re New York Taxicab Co., 1913, 1 Ch. 1). 

Directors are usually forbidden by the articles to vote 
as directors on contracts m which they are interested, but 
may vote as shareholders (see East Pant du United Lead 
Mining Co. v. Merryweather, 1864, 2 H. & M. 254). Section 
149 of the Act of 1929 provides that directors must declare 
the nature of their interest at a meeting of directors The 
section directs the manner in which the disclosure is to 
he made and expressly provides that nothing in the 
section is to be taken to prejudice the operation of any rule 
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of law restricting directors from having any interest in con- 
tracts with the company A penalty of £100 is provided 
for non-compliance with these requirements Even where 
the articles allow directors to enter into contracts with 
their companies, the Stock Exchange requires that they 
should not be allowed to vote upon matters in w’hich they 
are interested. 

The registered holder of shares in a company, who had 
mortgaged them, and had also executed a blank transfer 
in favour of the mortgagees, was adjudicated bankrupt 
His name remained on the register, but his trustee in bank- 
ruptcy disclaimed all interest in the shares It was held 
that as the bankrupt's name remained on the register he had 
the right to vote in respect of the shares, such right being 
exercisable at the dictation of those beneficially interested 
in the shares (Wise v Lan.sdell, 1921, 37 T L R. *167j 

Those who do not choose to vote on the question before 
the meeting are considered to vote with the majority of 
the voters, and .so of those who are absent 

Articles provided that no member shall be entitled to 
vote whilst any calls are outstanding and that 8hare.s were 
liable to forfeiture for nonpayment. Shares were forfeited 
and resold by the company to a purchaser, to whom a certifi- 
cate Was issued, stating that he was deemed to be the holder 
of the shares discharged from all calls due. It was held 
that the purchaser wa.s not entitled to vote whilst any calls 
Were due from the original holder of the shares (Randt Gold 
Mining Co v. Wainwnght, 1901, 1 Ch. 184). Where an 
executor under the articles shows that he alone has the right 
to transfer shares he has the right to vote, subject to any other 
provisions restricting that right, although he holds the shares 
subject to an equitable chuge (Marks v. Financial News, 
1919, 36 T. L. R. 681). 

In Coulson c. An.stin Motor Co. (1927, 4:3 T. L. R. 493) 
articles provided that holdera of preference shares should 
not have the rij^t to attend and vote unless the dividend 
was in arrear. It was held that the words in arrear," in 
the context in which they appeared in the articles, could 
not be construed to cover the non-payment of a non-cumula- 
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five preference dividend payable out of the profits of each 
year and not paid because there were no profits available for 
the dividend. 

Class interests . — “ While usually a holder of shares or 
ilebeutures inay vote as his interest directs, he is subject to 
the further principle that where his vote is conferred on 
him as a member of a clas.s he must conform to the interest 
of the class itself when .seeking to exercise the jiower conferred 
on him HI his capacity of being a member *’ (British America 
Nickel C'orjioratiou v O’Brien, 1927, A C , at p 373), but 
M'e Ooodfellow r NeKon Line (1912, 2 Ch 324) 

VOTES OF MEMBERS 

Table A, Clauses 54-62 {post, p 341), contain the pro- 
visions usually made ui articles regulating the voting of 
joint holders, persons of unsound mind, and those who are 
not entitled to vote, and for voting personally or by proxy. 

Section 1 16 of the Act provides for the representation 
of companies at meetings of other companies (see p, 180). 

In re Kelantan Coco Nut Estates {ante, p, 181) it was 
held that such a repre.sentative could form part of a quorum 
and Could therefore presumably vote on a show o* hands, 
which latter power apparently may be exercised by executors, 
trustees, and committees of lunatic persous, who may exer- 
cise the same rightof voting as the person whom they represent, 
if the articles so provide. 

A jierson may be entitled to vote at a meeting of debenture 
holders although no debentures have in fact been issued to 
him, if debentures have been allotted to him and he has the 
right to call for such debentures and is bound to accept them 
(Boy t' Rubber & Mercantile Corporation, 1923, 2 Ch. 528). 

1, SHOW OF HANDS 

Unless the articles otherwise provide — 

(1) Voting, in the first lustance, is usually by show 
of hands. Voting may be by voice, but this method 
is only adopted when it is obvious that the meeting 
is practically unanimous ; 

(' M — ^ 
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(2) Everyone personally present and entitled to vote 
has one vote only, independent of the number 
of shares or proxies he holds It is desirable, since 
members may be entitled on occasions to attend 
meetings at which they are not entitled to vote, 
that all attending should sign their names in the 
attendance book on entering the room. 

Table A provides — 

50 At any general meeting a resolution put to the vote of 
the meeting shall be decided on a show of hands, unless a poll H 
(before or on the declaration of the result of the show of handnl 
demanded by at least throe members present m person or bj 
proxy entitl^ to vote or by one member or two members so 
present and entitled, if that member or those two members together 
hold not less than fifteen per cent, of the paid-up capital of the 
oompanj , and. unless a poll is so demanded, a declaration by the 
ohamnan that a resolution lias, on a show of hands, been carried, 
or carried unanimously, or by a particular majority, or lost, and 
an entry to that effect in the book of the proceedings of the 
company sliall bo conclusive ovidonce of tlio fact, without proof 
of the number or proportion of the votes recorded in favour of, 
or against, that resolution. 

Where on a show of hands there are two resolutions before 
a meeting of shareholders, one for the reduction of capital 
and another for the conversion of preference shares into 
ordinary .«hare.s, and where there is a right to a poll, the 
chairman may put the re.solutions en bloc if no shareholder 
requires him to put them separately (re Jones, 1933, 60 
T L. R. 31). 

This provision by Table A follow.^ Section 117, Sub- 
section (3), in respect of extraordinary or special resolutions 
that a chairman’s declaration is conclusive as to whether 
a resolution is earned in the absence of a poll applies to 
all resolutions if accompanied by on entry in the minute bool, 
of the company, unless fraud or obvious mistake be proved. 
Where articles give a right to demand a poll to members 
holding at least a specified number of shares, joint holders 
of the specified number of shares may demand a poll without 
the support of any other member (Bums v. Siemens Bros., 
1918, 2 Ch. 324). Apparently a beneficiary can direct the 
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legal owner of shares to vote as he directs (Wise t>. Lansdell, 
1921, 36 T. L. R. 167), but the company is not concerned 
to inquire as to the beneficial interest, and must accept the 
vote of the registered holder of the shares (Siemens r. Burns 
(No 2), 1919, 1 Ch 225) 

Exclusion from voting. — There is nothing to prevent 
articles from providing for any class of shareholders bemg 
excluded from voting at all, in which case apparently such 
a class IS not entitled to be summoned to general meetings 
{n> Mackenzie & Co , 1916, 2 Ch 45C). 

2 DEMANDING A POLL 

Members of a company have a right to demand a poll 
at Common I>aw unless the articles expressly exclude such a 
method of voting, but as regards extraordinary or special 
resolutions, members have a statutory right to demand a 
(Kill (Section 117, ante, p 210) Table A, Clause 50, provides 
that a poll must be demanded by three members or by either 
one or two members holding not less than fifteen per cent, 
of the paid-up capital If there is no provision in the articles 
as to the right of demanding a poll, one member mey demand 
a poll (Campbell c Maund, 1836, 5 A & E 866). it follows 
therefore that in regard to extraordinary and special resolu- 
tions a poll may be demanded by the number of members 
specified in the articles, provided that it shall not be necessary 
for more than five jiersous to make the demand If no 
provision is made by the articles, three members or one or 
two members holding at least 15 per cent of the capital 
may make the demand (s. 117) In regard to ordinary resolu- 
tions, a demand for a poll is governed by the articles only. 
It should be demanded immediately after the show of hands 
has been declared — the latter being thereby nullified — 
and it is the chairman’s duty to grant it, and to fi.x the time 
and place for the poll in accordance with the regulations on 
the subject, if any. A poll may then be demanded even if 
other business has intervened between the putting of the 
motion and the declaration (Lattey v National Rifle Asso* 
ciation, The Tttnet, 28th February, 1914). It was held in 
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R. V. Wimbledon Local Board (1882, 8 Q. B. D 459) that the 
right to demand a poll existed by the Common Law, but may 
be excluded by express provision. “ When a poll is demanded, 
it IS an abandonment of what was done before ; and that every- 
thing exterior i.s not of the substance of the election, nor to be 
so received ” (Anthony r Seger, 1789, 1 Hagg Cons., p 13) 

When a jioll may lie demanded by a requisition of the 
holders of a certain number of shares, and there is a definition 
clause in the articles providing tliat the plural shall include 
the singular and vice versa, a requisition signetl by a person 
who hold.s the requisite numlier of shares or by persons who 
jointly hold such shares will lie valid (Siemens Bros v Burns, 
1918, 2 Ch. 324) 

The members demanding a poll must, unless the articles 
otherwise provide, be present in person, and a proxy is not 
to be counted in the number demanding a poll (K v. Govern- 
ment Stock Investment Co., 1878, 3 Q B D 443), but it is 
very doubtful whether this decision would be upheld now 
Where articles provide that a proxy need not be a member 
of the company, as in Clause 59 of Table A of 1929, it would 
appear that such a person can vote on a show of hands and 
therefore can be counted in the demand for a poll (Ernest r. 
Loma Gold Mines, 1897, 1 Ch 1). 

If the demand is challenged it must, of course, be justified, 
but it need not be justified if the chairman knows privately 
that the demand is, in fact, supported by the requisite number 
(re Phoenix Electric Light Co , 1883, 48 L. T. 260). If a 
poll IS not taken after a proper denuind therefor, the resolu- 
tion which has been challenged is void (R. v Cooper, 1870, 
L. R., 5 Q. B. 457)- 

A demand for a poll cannot be withdrawn after the 
meeting has been terminated, at all events where it has 
been seconded by a person who does not consent to the 
withdrawal, in circumstances where one person could demand 
a poll (R V. Mayor of Dover, 1903, 1 K. B. 668). 

Section 117. (S) When a poll is demanded in accordance with 

this section, m computing the majority on the poll reference shall 
be had to the number of votes to which each member is entitled by 
Virtue of this Act or of the articles of the company 
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Thp articlps control the manner m which a poll shall 
be taken, and penerally leave it to the directors or the 
chairman of the meeting ; but he is not thereby authorised 
1o alter the prescribed method of voting It is the duty 
of the chairman to decide whether a poll is properly demanded 
in accordance with the articles, and generally he, has to 
determine how the poll is to be taken 

3. TAKING A POLL 

1. A poll may bo taken there and then if the articles 
so provide. The usual method is to require every member 
who IS entitled to vote to sign a paper (in order to prevent 
personation) headed '■ for ” or “against" the motion; the 
votes of each member are inserted, and these, having been 
added, the chairman declare.s accordingly In re Chillington 
Iron Co. (1885, 29 Ch D. 159) the articles gave power to 
the chairman to direct how a poll should be taken He 
directed the poll to be taken then and there, and the poll 
was held to be rightly taken Unless the article.s otherwise 
provide for taking the poll, the chairman may direct the 
manner of taking it. At a meeting of a company where a 
poll was demanded, the chairman directed it be taken there 
and then although the articles provided that a poll should 
be held within seven days of the meeting It wa.s held that 
such a poll wa.s illegal (re British Flax Producers Company, 
1889, 60 L. T. 215) But a chairman cannot enlarge the 
power of voting, ey. where voting pajiers are not contem- 
plated by the articles he cannot direct that a jxill should 
1m* taken by means of jwlling papers signed by the members 
and delivered at the offices of the company on a fixed day 
(McMillan v Ije Koi Mining Co., 1906, 1 Ch 331) 

2 A member may vote personally at a poll, though not 
present when the poll was demanded (Campbell v. Maund, 
1836, 6 A. & E. 865). 

Articles frequently provide that where the poll has 
reference to the election of chairman, by the consent of 
the meeting or of the members present, the poll shall be 
taken at once ; which would usually exclude those not 
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present when the demand for a poll Was made Where 
the poll is not taken at once, proper notice of the day and 
time of polling, together with the facts which have given 
rise to the demand, should be sent to every member entitled 
to vote. In any event the poll should usually be taken 
within three weeks of the demand for a poll. 

3. Re.solution.s must be put to the poll sejiarately and 
not cn bloc, otherwi.se the jioll is invalid. All the resolu- 
tions may, however, be included on one sheet of paper, to 
be .separately marked by the voters (Patent Wood Keg 
Syndicate r. Pearse, 19tMi, W N 164 , Blair t)pcn Hearth 
Furnace Co v Reigate, 1913, 108 L T. 665) 

Apparently where there is an election of a board of 
directors who are to act together, the names of all who are 
to be elected together may be put in one resolution (R v 
Brightwell, 1839, 10 A. &, E. 171) 

4 Scrutineers are often appointed to report as to the 
correctness of the result, but this, though desirable, is not 
ncce.s.sary unless the articles expre.s.sly provide for such 
appointment (Wandsworth and Putney Gas Co v Wright, 
1870, 22 L. T. 404). Any irregularity in the appointment 
of scrutmeers can be sub-sequently cured (I.rfittey f National 
Rifle Association, ante, p. 227). Where the articles do not 
provide for the appointment of scrutineers they may be 
appointed by a resolution of the meeting or by the chairman 
with the assent of the meeting 

5. The chairman should fix the hours during which the 
poll is to take place , if he does not do so, he cannot close 
the poll so long as votes are coming in (R u St. Pancras, 
1839, 11 A & E. 15) ; but after waiting a reasonable time, 
if no more voters present themselves, he may declare the 
poll closed. The improper exclusion of a voter may in- 
validate a poll (R 1 ’ Rector &c of 8t. Mary, Ijambeth, 
8 A. <k E. 356). 

6. The nght to vote and the number of shares held are 
determined by reference to the register of the members. 
“ The register of shareholders, on which there can be no 
notice of a trust, furnishes the only means of ascertaining 
whether you have a lawful meeting or a lawful demand for 
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a poll, or of enabling the Bcrutineers to strike out votes ” 
(Pender v Lushington, 1877, 6 Ch. D., p. 78). Where there 
IS a limitation of the number of votes which any member 
may exercise, he may distribute some of his shares among 
Ins friends a.s trustees for him, and this increases his voting 
power (rc Stranton Iron fV> , 1873, L R 16 Eq 559). 

7 A poll IS regarded as part of the proceedings of the 
day “ The taking of a poll is a mere enlargement of the 
meeting at which it wa.s demanded ” (R v. Wimbledon 
bocal ^ard, 1882, 8 Q B D., at p. 464 ; .see also Shaw v 
Tati Concessions, post, p. 238) 

8 Under Table A, or under the common form of articles, 
a poll cannot be taken by .sending voting papers to the mem- 
bers, to be returned by po-it They or their proxies must 
attend and give the votes personally. A poll by direct voting 
papers must be expressly provided for (McMillan v Le Roi 
Mining Co , 1906, 1 Ch 331). And see Table A, Clauses 
51-53 (jml, p 341). 

4 PROXIES 

A proxy is a jierson appointed in the place of another 
to represent him, or the instrument by which a person 
18 appointed so to act. There is no Common Law right 
on the part of a member of a company to vote by proxy, 
and this power can only be given by express provision in 
the articles His right to vote can arise only by contract, 
and this being so he niu.st observe the terms f the contract, 
1 e the articles If, therefore, the articles require that a 
proxy shall be attested, an unatte.sted proxy must be rejected. 
The word " proxy ” is more commonly used to denote the 
mstrument {i.c proxy paper) appointing the proxy. The 
jierson apjxiinted a proxy cannot act a.s au attesting witness 
(re Parrott, 1891, 2 Q B 151) 

Right of shareholder to vote Is paramount to the 
right ot the proxy. — In Cousins v. International Brick Co. 
(1931, 2 Ch. 90) the articles permitted that a vote given in 
accordance with the terms of an instrument of proxy would 
be valid notwithstanding the previous death of the principal 
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or revocation of the proxy, or transfer of the shares in respect 
of which the vote was given, provideJ no intimation in writing 
of the death, revocation or transfer should have been received 
at the office before the meeting It was held that the object 
of the article was not to preclude a shareholder who had 
given a valid proxy from voting in person but to protect 
the company from any liability to inquire whether a proxv 
validly used had been revoked or not, and that in the absence 
of any special contract between a shareholder and the com- 
pany expressly excluding the right to vote in person where 
a valid proxy has been given, the nght of shareholders to 
vote in person is paramount to the right of the proxy 

Appointment of proxy — In Colonial Gold Reefs, bimited 
r Free State Rand, Limited (1914, 1 Ch. 382), articles {iro- 
vided that no person should be appointed a proxv who 
was not a member of the company, and by Article 73 that 
no objection should be made to the validity of any vote 
except at the meeting or poll at which such vote should 
lie tendered, and every vote not disallowed at such meeting 
or poll, and whether given personally or by proxy, should 
be deemed valid for all purposes whatsoever Proxies had 
been given to A, who was not a momlier of the company, 
and failing him to B, who was a member A voted under 
these proxies, and no objection was taken at the time It 
was held that the validity of these votes could not be after- 
wards disputed. 

A vote given by the repre.scntative of a conijmny under 
a resolution passed pursuant to Section IIC of the Act can 
be properly admitted by the chairman on the evidence 
afforded by a copy of such resolution. Articles of an English 
company provided that " the instrument appointing a proxy 
shall be in writing under the hand of the apjmintor or his 
attorney duly authorised in that behalf, or, if such appointor 
is a corporation, under its common seal.” A South A^frican 
company, having no common seal and not required to have 
one, was a shareholder in an English company, and under 
the hands of two directors appointed an attorney in England 
to vote on its behalf with power of substitution. Acting 
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under this power the attorney appointed himself proxy in the 
form prescribed by the articles, and claimed to vote either 
under the power of attorney or under proxy The chairman 
rejected this vote. It was held that the requirement of a 
common seal m the articles only applied to corporations 
having a common seal according to English law, and that the 
■ittoniey of the South African company was entitled to vote 
at anj- rate under the proxy, if not under the power of attorney 
itself (roloiiial Gold Ileefs v. Free State Rand, ante, p 232). 
Where articles prescribe that proxies must be in a specified 
form or as near thereto as circumstances permit, and the 
specified form is a proxy applicable to a single meeting, 
;;etieral proxies, profierly stamped, should not be excluded 
(Isaac.s V Chapman, 191.5, 32 T. L, R. 183) 

Where article.s pirovided that a shareholder only could 
tie apjiointed to act as a proxy, it is no objection to a proxy 
duly lodged that an unqualified jicraon is named therein, 
provided the disqualification is removed before the proxy 
i-. iLsed (Bombay-Burmah Co r Bhrofi, 1905, A. C 213) 

See Table A, ('lamses 58-62 (post, p 341), as to proxies 
In Peel f Ijondon and North Western Railway Co 
(1907, 1 Ch 5) It was held that it was the duty of the 
directors to inform the shareholders of the facts of their 
folicy, and the reasons why they considered that this policy 
should bt‘ maintained and supporteil by the shareholders, 
and that they were ju.stified in trying to intiuence and secure 
votes for this purpise, and accordingly that xpenses which 
had been Ixmd fide incurred iii the interests of the company 
were properly payable out of the funds of the compiny 
<’(/ issuing of stamped proxy papers containing the names 
of three of the alternative directors as proxies, with a stamped 
cover for return 

Requirements of articles must be complied with. — 

The form of proxy must be sub.stantially the same as that 
prtivided by the articles. If required by the articles, it must 
be deposited with the compauy for a certain number of hours 
prior to the meeting. 

Where articles provided that votes might be given 
c M. — 8* 
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by proxy but were silent as to the manner in which the 
proxy was to record such votes, it was held that the voting 
papers merely signed “ George Foerster, for self and proxies ” 
were in order (Foerster v Newlands Mines, 1902, 46 S J 
409) 

If required to be sent by post, it should be addressed 
to the proper officers, so as to get into the hands of the 
company. In Burnett f. Gill, The Tunes, 13th June, 1906, 
p 4, articles provided that no person should be entitled to 
vote as a proxy unless the instrument appointing him should 
be deposited at the office of the company forty-eight hours 
before the meeting It was held that not only must the 
instrument be deposited at the office of the company 
forty-eight hours before the meeting but it must be 
addressed to the proper officer of the company When 
addressed to a person without any reference to the comjiany 
or any intimation that it was other than an ordinary business 
communication addressed, too, to the care of a {lerson not 
named as an official of the comjiaiiy and at an office not 
solely belonging to the company, but where that person 
carried on business on his own account, it could not be 
considered such a “ deposit ” as required by the articles, 
the object of which was to give time for examination of a 
document of such importance and for authentication of the 
person purjxirting to give it as duly qualified to do so. 

The authority of the proxy must be in writing, but 
it IS not essential that the proxies should be produced at 
the meeting, and if duly lodged at the place required by 
the regulations, the result of the proxies may be communi- 
cated by letter or telegram {re English, Scottish, kc.. Bank, 
1893, 3 Ch 385). In this case the Court directt'd particulars 
of the Australian proxies to be telegraphed to the official 
receiver and the proxies to be counted at the meetmg 

If the articles provide for attestation to a proxy, it must 
not be omitted “ The right of a shareholder to vote by 
proxy depends on the contract between himself and his co- 
shareholders, and where parties have a right dejiendiDg upon 
the contract between them and the other parties, there, in 
my opinion, ail the requisitions of the contract as to the 
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exercise of that right must be followed In my opinion, 
therefore, the proxy papers which were not attested as 
required by the articles were improperly admitted by the 
chairman ” (Harben v. Phillipe, 1883, 23 Ch D,, p. 32) 

At a meeting of a particular class of sliareholders, only 
a member of that class can be appointed proxy 

Stamping of proxies.— A proxy paper for one specified 
meeting requires a penny stamp, adhesive or impressed ; 
if the former, it must be cancelled by the person executing 
the instrument. An adhesive stamp used on a letter or 
jiower of attorney for appointing a proxy to vote at a meet- 
ing is sufficiently cancelled within the meaning of Section 8, 
Sub-.sectiori (1), of the Stamp Act, 1891, by the writing 
across it of part of the name of the jierson cancelling it, or 
ihc date of cancellation alone, or other marks of a defacing 
nature (McMullen v " Sir Alfred Hickman ” Steamship, 
1902, 71 L. J , Ch. 766) This proxy cannot be stamped 
after execution unle.ss executed abroad. The Finance Act, 
1907, Section 9, [irovide.s that a proxy executed abroad 
can now be stamped with a penny stamp within thirty 
days after arrival in the United Kingdom. A proxy bearing 
the words “ or at any meeting of the coi..pany that may 
lx* held m the ye.ar,” cannot be stamped wdh a penny stamp ; 
neither can a proxy to vote “ at the next election ” suffi- 
ciently specify the meeting to come within the provision 
allowing a penny stamp (R t Mclnc^.rj 1891, 30 I R. 
49) Proxies in which the day of meeting is not named 
may be stamixid after execution with a ten shilling stamp (re 
Knghsh, Scottish, &c , Bank, 189.3, 3 Ch. 383). 

A proxj' is a delegation of authority for a particular 
purpose then in contemplation of the per.'son giving it. Proxies 
were given in November and December, 1886, by the governors 
of an infirmary for a contemplated election between E. and 
C for the post of surgeon The particular election did not 
take place, owing to the retirement of C It was held, ftbat 
the proxies so given were properly rejected at a subsequent 
election in April, 1887, between E. and J. (Howard v. Hfil. 
1889, 69 L. T. 818). 
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A perf>on wlio has given a proxy inay verbally autboritie 
the person to whom it is given or any other person to fill in 
the blanks, eg date of meeting or name of proxy. But 
separate proxies for 8e|)arate specified meetings may each be 
stamped with a jienny stamp and used for the specified meet- 
ings. Cbinpanies often lasue proxies m blank as to date of 
meeting, together with an agreement authorising the proxy 
to fill in the date ; such an agreement appears to require 
a ten shilling stamp a-- a letter of attorney. In ej; •parte 
Lancaster (1877, 5 Ch 1) 911), it was held that a proxy 
paper .signed by a creditor, leaving the name of proxy in 
blank, may be filled up by the person to whom the creditor 
ha.s entrusted it, with a verbal authority to use it, and that 
when 80 filled up it will be valid In Sadgrove r. Bryden (1907, 
1 Ch 318), it was held that provided a proxy paper be stamped 
with a jieniiy .stamp on execution, the date of execution 
and the date of the meeting at which it is to be ased may 
be filled in afterwanls by any' person duly authorised by the 
giver of the proxy to do so, even though at the time of execution 
the (late of the meeting has not b<*en fixed If required 
for .several lueeting.s (tea general proxy) a ten .shilling stamp 
IS necessary (Stamp Act, 1891, .Sched I) 

Appointment and validity of proxies.— The member 
giving the proxy mu.st be entitled to vote eg articles may 
di.squalify members whose calls have not been paid. A 
call is not due until the day fixed for jiayment, and the 
amount jiayable on allotment i.s not a call Unless the 
articles permit, or the shares have been transferred into 
their names as members, neither the representatives nor 
the trustee of a bankrupt shareholder may vote. 

The person appointed must be competent to act as a 
proxy ■ e g some articles require that no person not a 
member may act as proxy. If the meeting is of a particular 
class, the proxy must be held by a person of that class {re 
Madras Irrigation Co., 1881, W. N. 120, followed in re Central 
Bahia Railway Co., 1902, 18 T. L. R. 503). But by Section 
116 of the Act any company which is a member of another 
company has a statutory right to nominate any person to 
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act as its representative with that other company. (See 
ante, p 180 ) 

Alternative persons may be named in a proxy m order 
to guard against failure to attend If the proxy states 
“ in my absence to attend and vote,” the presence of the 
appointor necessarily revokes the proxy If the appointor 
of a proxy attend.s the meeting himself, his presence does 
not necessarily avoid the instrument of proxy, but if he 
votes bidore hi.s proxy ha.s voted for him, he impliedly 
revokes the jiroxv (Knight t Bulkelev. 18.59, 5 Jur. 
X R 817). 

A proxy which was valid for an original meeting would 
he good for an adjourneil meeting, as a meeting includes an 
adjournment of it 

I)e[io.sit in due time of a later proxy revokes one of earlier 
date, as also does death of appointor 

Proxy papers to be used at meetings to consider schemes 
of arrangement should follow the form settled by the Judge, 
which empowers the proxy “ to vote for me and in my 
name ( ] the said .seheme either with or without 

modification as my proxy may approve,” and contains 
opposite the blank a marginal note as follows . ‘‘If for, 
insert- ‘for,’ if against, insert ‘against,’ ai- 1 'trike out the 
words after scheme and initial such alterations ” Proxies 
not according to thi.s form will be projierly rejected {re Magadi 
Roda Co., 1925, 94 L. J , Ch. 217) 

A proxy was appointed to act for a . ’ ' reholder at a 
meeting to be held for the purpose of considering and, if 
thought fit, approving, with or without modification, a 
proposed scheme of arrangement It was held that the 
power of voting conferred on the holder of the proxy was 
not confined to that of voting for or against the scheme, but 
was wide enough to enable him to use the proxy for the 
purpose of voting on a resolution to defer the consideration 
of the scheme to a future occasion {re Waxed Papers, Ltd., 
1937, 63 T. L. R 676). 

Where on an uppbcatioii for sanction to a scheme of 
arrangement proxie.s have been impniperly rejected at meet- 
ings of the company, fresh meetmgs may be ordered. 
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explaDatory circulars are sent to shareholders, the Court 
wiU look to see that they are fair and give all reasonable 
and necessary information and that the proposals are such as 
intelligent and honest members of the classes concerned, 
acting in their own interests, would approve (re Dorman, 
Long & Co., 1934, 1 Ch. 635, and see Edinburgh Rail, kc. 
Co. V Scottish Metropolitan A.s8ur. (3o , 1932, S C 2). 

PROXIES AND ADJOURNED MEETINGS 

An adjourned meeting, as regards notice, is regarded in 
law as a continuance of the original meeting (Scadding r 
Ijorant, pout, p 240). No new notice, when the adjourn- 
ment 18 to a fixed date, i.s necessary, but an adjournment 
sine die would require a fresh notice (Wills r. Murray, post, 
p. 240) As regards proxies which are lodged after the date 
of the original meeting, but before the adjourned meeting, 
it IS now settled that they are invalid (McLaren r Thomson, 
1917, 2 Ch. 261, following Scadding r Lorant, post, p 240) 
unless the arttcies make sitme promsum as jollows “The 
inbtrument appointing a proxy shall be deposited at the 
registered office of the company not less than forty-eight 
hours before the time for holding the meeting, whether 
such meeting be an original or an adjourned meeting ” (see 
also ante, p 221, as to business at adjourned meetings). 

In Shaw r Tati Concessions (1913, 1 Ch 292) a poll 
demanded at a meeting was directed to be taken at a future 
date, but the meeting itself was not adjourned. It was 
held that the mere postjxmement of the poll was not an 
adjournment ad hoc of the meeting withm the meaning 
of an article allowing the lodgment of proiie.s forty-eight 
hours before a meeting or adjourned meeting, but the onginal 
meeting continued for the purpose of the poll, and no fresh 
proxies could be lodged. 

In Spiller v. Mayo (1926, L J. N. 301) it was held that 
where a meeting was held on December 15th and a poll 
ordered to be taken on December 22nd, a notice of revocation 
of a proxy received on December 18th was not received before 
the meeting, the taking of the poll being a continuation of the 
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meeting A poll therefore ir a continuation of the meeting, 
which 18 not at an end until the poll is taken 

RIGHTS OF PROXIES 

By the articles the right of a proxy is generally limited 
to voting, and usually a proxy must be a shareholder. A 
proxy who is not a shareholder who has the right by the 
articles to attend has no right to move or second a resolution 
unless express provision therefor is made in the articles. 
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Chapter XXI 

MEETINGS OF SHAREHOLDERS 

ADJOURNMENTS, POSTPONExMENTS, AND MINUTES 
ADJOURNMENTS 

T he power of adjournment apjiears to be at Common 
Law incident to a meeting of a corporate body (R v. 
Wimbledon Local Board, 1882, 8 Q, B 1) 459) and must 
be to some fixed day. Motions for adjournment can geneniHv 
be brought forward at any period of the meeting, and take 
precedence of any matter then under consideration. Such 
motions, unless specially provided otherwise, need not he 
in writing or formallj’ seconded “ It is inipos.sible to support 
an election which was proceeded in by a part only of the 
electors who remained behind after the rest were gone away, 
in consequence of a dissolution of the assembly to which 
no objection was made at the time" (R v Gabonau, 1809, 
11 Ka.st, p. 90) 

Articles u.«ually give jxiwer to the chairman, either witli 
or without the consent of the meeting, to adjourn a nieetnig 
But if he has no jxiwer and iinprojierly attempts to stop the 
meeting against the wish of those jireseiit they may continue 
the business in his abwmee. Apjmrently a chairman has 
inherent power to adjourn a meeting when it is impossible 
to transact business on account of di.sorder, or to take a poll 
(R r. D'Oyly, pout, p 241) 

Ax re/fardx nolicr, an ailjoumed meeting is regarded in 
law as a continuance of the original meeting (Scadding 
V. Ixirant, 1851, 3 H L C 418), and a fresh notice is not 
therefore necessary (Wills v. Murray, IB-W, 4 Ex. 843), unless, 
of course, the articles require such a notice to be given 
“ But, in my opinion, the power which has lieon contended 
for IS not within the scope of the authority of the chairman 
— namely, to stop the meeting at his own will and pleasure 
. . . The meeting by itself can ri'Bolvc to go on with the 
business for which it has lieen convened, and appoint a 
chairman to conduct the business winch the other chair- 
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mail, forgetful of his duty or violating his duty, has tried 
to stop because the proceedings have taken a turn which 
he himself does not like ” (National Dwellmgs Society v. 
Sykes, 1894, 3 Ch., p 162). 

As regards rrsolvtions . — See Section 119, ante, p. 218. 

The power of adjournment, ajiart from express provision 
in the articles, seems to rest entirely with the meeting, and 
unless the meeting is unanimous the decision of the majority 
probably does not bind the minority, who, if it constitutes 
a quorum, may elect a chairman and continue the business 
of the company shouhl the majority leave the meeting. (See 
Tatesby 1 ' Burnett, un/c, p 177) 

If the articles provide that the iiurting inav adjourn 
itself, that means a majority of the meeting, which need not 
therefore be unanimous 

Provided the object is to facilitate and not to frustrate 
the business of a meeting, and there is no provision as to 
adjournment of general meetings in articles — e.g. to take 
a poll - the chairman may adjourn a meeting on his own 
authority. It i.s on him that it devolves, both to preserve 
order in the meeting and to regulate the proceedings so as to 
give all j-iersons entitled a reasonable ojjportimity of voting 
He is to do the acts necessary for these purposes on his own 
respcmsibility, and subject to being called upon to answer 
for his conduct if he has done anvthing improperly” (R. v. 
D’Oyly, 1840, 12 A. & E , p. 159). ' 

When the articles provide “ the chairuian may, with the 
consent of the members present at any meeting, adjourn the 
same,” the chairman is not thereby bound to adjourn. He 
lias an nbsohite discretion “ Upon the true construction of 
Article 66, the chairman is not bound to adjourn the meeting 
even though a majority of those present desire the adjourn- 
ment ” (Salisbury Gold Mining Co r. Hathorn and Others, 
1897, A. C., p. 274) 

But as regards the statutory meeting, the power of 
adjournment is in the hands of the meeting and not that 
of the chairnmii Section 113, Sub-seotion (8), provides the 
meeting, i.e the majority, may adjourn from time to tune ; 
and see Table A, Clause 49 (post, p. 340). 
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POSTPONEMENTS 

The directors of a limited company, in the absence of 
express authority in the articles of association, have no 
power to postpone a general meeting of the company properly 
convened (Smith v Paringa Mines, 1906, 2 Ch. 193). If 
they endeavour to exerci.se such a power the shareholders 
can, if they think fit, meet at the original appointed place, 
time, and day, and transact all the business which was 
properly before the meeting a.s first convened If the directors 
wish to postpone a meeting, the only way i.s to meet formally 
and get the meeting to adjourn it.self to a more suitable and 
convenient time 

MINl'TES OF GENERAL MEETINGS 

Minutes of meetings of shareholders must be open to 
the inspection of members, but not minutes of meetings 
of directors. 

Section 121 of the Act jirovides — 

(1) The books containing the minutes of proceedings of any 
general meeting of a company held after the cummoncement ol 
this Act sliall be kept at the registered olfice of the company, 
and shall during business hours (subject to such reasonable rostric- 
tioiui as the company may by its articles or m general meeting 
impose, so that no loss than two hours in each day be allowed for 
inspection) be open to the inspection of any memljer gratis. 

(2) Any member shall be entitled to lie furnished withm seven 
days after he has mode a request m that behalf to the company 
with a copy of any such minutes as aforesaid at a charge not 
exceeding sixpence for every hundred words. 

(3) If any uispection required under this section is rofuseil or if 
any copy required under this section is not sent within the proper 
time, the company and every officer of the company who is m default 
shall be liable m respect of each offenoe to a fane not exceeding 
two pounds and further to a default fine of two pounds. 

(4) In the cose of any such refusal or default, the court may 
by order compel an immediate inspection of the books m respect 
of all proceedmgs of general meetings or direct that the copies 
required shall be sent to the persons requiring them. 

There must be a recorii of the proceedings of meetings of 
a company, Section 120, post, p. 243. In proceedings against 
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a company or its directors, the absence from the minutes of 
any reference to a subject is usually rej^arded as jyrimd facte 
evidence that it was not brought before the meeting, but 
express evidence may be given to prove what was in fact 
done and what resolutions were passed (re Fireproof Doors, 
1916, 2 Ch. 142). 

Reports and minutes. — Minute.s being pnmd facie 
evidence of the proceedings of meetings are Ut-ually taken 
as accurate in legal procecding.s until the contrary is proved 
It IS essential, therefore, that they contain a full and accurate 
record of all busine.ss done, and in particular of the resolutions 
passed at the meetings of the company The record should 
be impartial and above suspicion A clear distinction should 
be carefully drawn lietween a report and a nnnute The 
former chiefly consist^s of what was said and its jilace of reconl 
IS the newspaper , the latter consists of what was done or 
agreed ujxin, and its place of recorri is the minutes Speeches 
and arguments form the proper material of the newspaper 
rejKirt, the resolutions and decisions are the jiroper material 
lor the minutes 

Entries in the minutes must be made within a reason* 
able time. — Where articles require that a resolution should lx* 
entered in the minutes without specifying the time in which 
it should be entered, it must be made wdhm a reasonable 
time, otherwise the restilution is invalid A delay of over a 
year is not within a reasonable time (Tonis v. Cinema Trust 
Co., 1915, W. N. 29). 

Hection 120 of the Act provides — 

(1) Every company shall cause mmiitoe of all proceedings of 
general meetuigs, and where there are directors or managers, of 
all proceedings at meetings of ite directors or of ita managers, to 
be entered m books kept for that purpose. 

Loose, leaves fastened together m two covers by screws 
were not admitted in evidence as a book within the meaning 
of section 120 (Hearts of Oak .\sRurance Co r Flower, 1936, 
1 Ch. 76). 
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(2) Any auch minute if purporting to be signed by the chairman 
of the meeting »t which the proceedmgs were had, or by the 
chairman of the next succeeding meeting, shall be evidence of the 
proceedings. 

Confimifttion by the subsequent meeting is not required, 
though it IS usual and most desirable. 

(3) Where minuten have been made in accordance with the 
provisions of this section of the proceedmgs of any general meeting 
of the company or meeting of directors or managers, then, until 
the contrary is proved, the meetmg shall be deemed to have been 
duly held and convened, and all proceedings had thereat to have 
been duly had, and all appointments of directors, managers, or 
liquidators, shall be deemed to be valid 

A hunted company formally passed a resolution to wind 
up its affairs voluntarily, and the resolution was entered in 
the company’s minute book. CsTtain members of the 
company subsequently gave notice of a meeting to have 
that minute rescinded and deleted from the minute book. 
A shareholder and creditor of the company thereupon brought 
an action of declarator (i f. declaration) that the company 
had passed the resolution in question, and for interdict 
(z c injunction) against the rescission, and in particular the 
deletion from the minute book of the signed minute con- 
taining that rc.solution The Sheriff Substitute having 
allowed a proof, the company appealed. It was held tliat the 
Sheriff Court had jurLsdiction to eiiti'rtain the action, and 
the appeal was dismissed. 

“ As appears from the minute liook itself, the action 
has not been effectual to prevent the dr facto deletion of 
the minute from the book. It was not disputed for the 
company that a resolution in the terms of the defaced minute 
was formally passed, but it is objected that the resolution 
was invalid liecause it was not preceded by the requisite 
notice, and was not pa-ssed by the requisite majority. It 
seems clear that an action brought to prevent the anticipated 
attempt to delete the minute, and so to destroy the proper 
evidence of the commencement of the liquidation, is a com- 
petent proceeding at Common Law ; and though it has 
not been efiectual to prevent the defacement of the minute 
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1 think it may in tho circumstances be allowed to proceed 
with a view to establishing by declarator the regular passing 
of a valid resolution If the minute had not been defaced, 
it would have been good evidence of this until the contrary 
was proved. Further, if the objections to the validity of 
the resolution stated on behalf of the company are well 
founded, there is no liquidation and no liquidation proceed- 
ings” (Grieve c. Kilmarnock Motor Co , 1923, 60 Sc. L. R. 
290). 

When duly signed by the chairman, minutes are 'prtmd 
iacie evidence of the proceedings which they purport to 
minute, until the contrary is proved. The confirmation of 
the minutes by a meeting merely verifies their aceuiacy , it 
does not necessarily mean that .such minutes are adopted 
or that the rescdutions therein are confirmed or ratified 
(.see ante, p 154) “ The minutes m the books are to be 

received, not as conclusive but as jinma jane evidence of 
resolutions and proceedings at general meetings ; and 
also It may l>e added, and I think correctlv, that inasmuch 
as the chairman who presides at such meeting.s, and has 
to receive the poll and declare its result, has pnmd fane 
authority to decide all emergent que.stiom. which necessarily 
require decision at the time, his decision of these questions 
will naturally govern, and properly govern, the entry of 
the minute in the books ; and, though in no sense conclusive, 
it throws the burden of proof ujxm the side, who may 

say, contrary to the entry in the minute book following 
the decision of the chairman, that the result of the poll 
was different from that there recorded ” (re Indian Zoedone 
Co , 1884, 26 Ch. 1) , p 77) 

The signature of the chairman. — Minutes are sometimes 
read, or if previously circulated to the members, taken as 
read, at the next following meeting, and submitted for 
verification of their correctness If regarded as a correct 
report of the proceedings by those members present at that 
meeting, they are signed by the chairman. If considered 
incorrect, they may be modified 

The chainnan of the meeting, or more usually of the 
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succeeding meeting of directors, whether present or not at 
the previous meeting, may, m accordance with Section 120 
{ante, p. 244), sign the minutes. In Southampton Dock Co 
V Richards (1840, 1 M & G 448), where the rules provided that 
nimutes should be signed by the chairman at each respective 
meeting, it was held that the signature of the minutes of the 
meeting by the chairman at the following meeting at which 
the same chairman presides is sufficient 

The signature of the cliairmun to the minutes embodying 
the terms of a contract may be sufficient to satisfy the 
Statute of Frauds (Jones v. Victoria Graving Dock, 1877, 
2 Q. B. I) 314) The chairman is not Ixmnd to sign the 
minutes after eonhrmation by a succeeding meeting, though it 
IS usually desirable for liiiii to wait until they are confirmed 

It IS customary for the minutes of a meeting to be read 
or taken as read at the next meeting and for the then chair- 
man to ascertain from the meeting whether they are a true 
and accurate record of what was done at the preceding 
meeting, and to sign them if approved , or if any amend- 
ment IS required it is first made and initialled by him and 
the minutes arc then signed It is usual also t.o have an 
amendment to the resolution “ that the mmuU's of . 
were signed as correct,” recording the alteration m the minutes 
noted 111 the succeeding minuti's of the proceedings The 
responsibility for the accuracy of the minutes is thus projH-rly 
Iwme by the ineetmg, but of course Section 120 (uHtv, p, 213) 
only provides for the signature of the chairman uMhoul 
venficalion by the vieeiing. 

In Sheffield, &.c , Rail Co. n. Woodcock (IB-ll, 7 M. & W. 
574), it was held that minutes purporting to be signed 
“W. S., deputy chairman,” wa.s evidence per se, without 
proof, that W. S. was in fact deputy chairman, or, as such, 
pre.sided at the meeting. 

A local director present at u meeting in London, at 
which the minutes of the last meeting, when it was resolved 
to transfer the shares to a trustee for the company, were 
read and confirmed, though not present until after the 
commencement of the proceedmgs, and denying all know- 
ledge of the resolution or transaction, was held to have 
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been aflected with notice, and liable in respect of the trans- 
action But another local director present only at a 
subsequent meeting, at which the formal minute of approval 
of a transfer to A was confirmed, was held not to have been 
aflected with notice, and not liable (Ashhurst «■ Mason, 1875, 
II L. J , Ch 337) 

Where the articles jirovide, as in Table A, Clause 50, 

respecting entry of declaration of chairiiian as regards the 

result of a ])oll, that the signed minutes of the proceedings 
at a general meeting are conclusive evidence that the pro- 
ceedings were rigular, the Court may not only take note 
of any apjiarent irregularity in the meeting itself, but may 
also inquire into any matter dealt with at the meeting which 
does not appear in the inimite.s — t c may go liehmd the 

minutes (Bett« k Co r Maciiaghten, 1010, 1 Cli 430) 

Presumption failing minutes.—" It was the duty of 
the eouijiany to keep e.xact and accurate minutes of what 
took place at their general meetings, and if tliose minutes 
are not forthcoming it must be assumed as against the 
rompany that whatever the directors ought to have brought 
forward at that general meeting, whate\er then ought in 
eonformity with the antecedent proceeding- ol the directors 
to ha\e Ih'Oii submitted to the shareholders, that was actually 
HO submitted" (n British I’roMdcnt Ac. Assurance Society, 
laine's Case, 1861. 1 De. (I , J & S , p. 509 , re Liverpool 
Household Stores, 1890, 59 L. J Ch 610/. 

Alteration of minutes.— Minutes once made and signed 
should never be altered or corrected " 1 trust I shall 
never again see or hear of the serretary of a company, 
whether under superior directions or otherwise, altering 
minutes of meetings, either by striking out anything or 
adding anything ” {re Cawley & Co., 1889, 42 Ch. D,, p. 226). 

It 18 most improper to remove a page from the minute 
Wk, the pages of which should lie numbered consecutively. 
Frequent alterations or mutilation of the minutes, even when 
made before the chairman has signed, necessarily give rise to 
suspicions of bad faith 
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Minutes of meetings of creditors and contributories 
under a winding up by the Court. — Tho Companies 
(Winding-up) Rules, 1929, No 143, provide that the chair- 
man shall cause minutes of the proceedings at the meeting 
to be drawn up and fairly entered m a book kept for that 
purpose, and the minutes shall be signed by him or by the 
chairman of the next ensuing meeting These are the only 
proper record of the proceedings (re Hadcliffe, 1875, L. R., 
10 Ch. 631). See pout. Chapter XXIll. 
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Thapter XXII 

MEETINGS OF SHAREHOLDERS 

QTALIFIED PRIVILEGE IN SPEECHES AND REPORTS 

U SILALLY thp nrly defence available to a speaker or 
writer in ref^ard to alleged defamatory statements 
made at a meeting of a limited company, or in connection 
therewith, is that of privilege. The law of libel aSecting 
other meetings is considered fully in Chapter IX 

The follow'ing statements, either in the form of speeches 
at or reports in connection with coinjiany meetings, are 
privileged in a qualified • sense, ‘proiidrd they are only pub- 
lished to those who have a comnwn niterest tn them and are 
published bond fide and witiwul malice. 

1 When made with the object of protecting some 
interest of the speaker or writer to a person who has an 
interest in or duty in connection with the subject-matter 
of the statement 

2. When made on a matter in which there is an 
intemst corriinon to the speaker or writer and the person 
to whom such a statement is made Speeches and reports 
m connection with companies are privileged if made to 
persons who have a common interest in the matter and no 
others (eg shareholders). Matters of idle gos.sip or those 
which only have an inter<‘"t due to curiosity are not privileged. 

PRIVILEGE IN SPEECHES AT GENERAL MEETINGS 
IS QUALIFIED AND NOT ABSOLUTE 
When shareholders quA .shareholders meet together for 
the purpose of discussing matters afi^'cting their personal 
interests untrue defamatory statements are privileged — at 
least to the extent of the following limitations “ The question 
IS whether he is using the occa.sion hone.stly or abusing it ” 
(Royal Aquarium Society r Parkinson, 1892, 1 Q. B 443). 

TTie, belief of the dkendant that there was a duty to 
make the defamatory statement is irrelevant to the question 

• For dUUnoUon b«twMij abwiluU »nd qiidlRfd priTlIege »w ante, p 68. 
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whether the occasion is privileged. The test is, What 
the defendant’s duty, and not what he thinks to be hia duty 
(Whiteley v. Adams, 1863, 15 C B 392) Privilege doe,'' 
not extend to gossip, extraneous or irrelevant matter, nor to 
unnecessary publication. 

In slander or libel the term “ privileged communication ” 
“ comprehends all cases of communications made bond fide 
in pursuance of a duty, or with a fair and reasonable purpose 
of protecting the intere.sta of the party using the words 
It IS true that the facts proved are consistent 
With the presence of inahce as well as its absence 
in cases of privileged communication, malice must be proved, 
and therefore its ab.sence must be presumed until such 
proof is given ” (Somerville v Hawkins, 1850, 10 C B. 589) 

In Allan r Clarke {The Timeft, 17th January, 1912, 
p 16), per Scrutton, J '' WhVn a person sjioke words 
about another which were defamatory of him the person 
defamed could bring an action in resyiect of the defamatory 
statement unless the jierson using the words could prove 
that they were true, but there might be a defence even 
although the word.s were not true That was based upon 
public policy.” ” There were certain relations of life in 
which the law reganled it as important that people should 
speak honestly without fear of legal action Directors of 
a company had a duty to di-scuss the affairs of their company 
and might duscuss the conduct of the company’s officials 
.so long a.s they did so honestly That was a privileged 
occa.sion If, however, a director did not u.se but abused 
the occa-sion by .showing malice or spite, the privilege was 
gone He held this was a privileged occasion and the plain- 
tiff must fail unless he could show that the ilefendant spoke 
the Words maliciously. . . To succeed, the plaintiff must 
show that the defenc^t used the words not honestly but 
maliciously against the plaintiff, intending to pay off grudges 
against him ” 

PUBLICATION 

1. When the Press or public is present by express 
invitation of the person making the defamatory state- 
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ments.- lii Parsons v Surgey (4 P & F 247) a shareholder 
of a railway company summoned a meeting of shareholders, 
expressly invited reporters to attend, and made certain 
defamatory statements at the meeting Cockburn, C J , 
>'81(1 *■ The matter was certainly one of great interest 

and importance to the shareholders, and the discussion or 
publication of the results to them would have been exeuseil. 
ft could not, however, be a privileged communication, 
because others besides the shareholders were invited to 
attend the meeting , and it was partictilarlv stated that the 
representatives of the public press would be there ” 

2. Newspaper reports of the proceedings of a meeting, 
if containing defamatory statements, are not privileged 
unless of public interest (Adam 1 ’ Ward, 1917, T L R. 
277), eg a company pn)sp«»ctus of interest to the public 
(Ixitinga »’ liloyd, fhr Tt/ne.t, fith December, 1910) “A 
fair account of what takes place in a Court of Justice is 
yirivileged , . But it Lis never yet been otintended 

that such a privilege extends to a ri'yxirt of what takes place 
at all public meetings” (Dav'ison r Duncan, 1857, 7 E & B , 
p 231) 

In Pophani v Pickbum (1862, 7 H & N F/'i) a newspaper 
proprietor published without aiiv comment a report made 
by a medical officer of health to a vestry boanl which con- 
tained libellous matter “ Undoubtedly the report of a 
trial in a Court of Justice in which this dm .;nent had been 
read would not make the pubbsher thereof liable to an action 
for libel, . , But no case has decided tliat the reports 

of what takes place at the meeting of such a bodj' are so 
privileged ” (at p 897) 

In Pon.sfonl e Financial Tunes (19(V', 16 T L R 248) it 
was held that the pubhoatiou of a fair and accurate report, in 
a newspaper of the proce<-dmgs at a shareholders’ meeting, 
at which statements defamatory of the cashier were made, 
was not privileged, since they were not of public concern, 
and the publication of them was not for the public benefit 
or interest and Was therefore not protected by the Law of 
Libel Amendment Act, 1888 (see ante, p W). A news- 
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paper rejwrter has no right to attend company meetings 
(Mayor of Tenby v Mason, ante, p 98), but if he is a share- 
holder he can attend and make a report. 

3. Reports sent to members of a company are 
prlm& facie privileged (Lawless t- Anglo-Egvptian Cotton 
Co , 1869, L. R., 4 Q. B 262) In Waller t' Loch (1881, 
7 Q. B D. 619), “ A ” interested herself in obtaining sub- 
scriptions for the rebef of the plaintiff “ B,” who was 
interested in the case, applied to the defendant (Secretary 
of the Chant}’ Organisation Society) for information as to 
plaintiff’s character and receis’ed an unfavourable report, 
which, by leave of the secretary, she communicated to 
“ A.” The Rub-scriptioiis were thereupon withdrawn It 
was held that the report was a privileged communication, 
and that, in the abeience of proof of malice, the action could 
not be maintained 

In Quartz Hill Gold Mining Co r. Beall (1882, 20 Ch R, 
501), in yhich an order for an injunction was discharged, 
a solicitor acting for some shareholders in a company printed 
and circulated, but only among the shareholders, a circular 
strongly reflecting on the modem which the company had been 
brought out, and proposing a meeting of shareholders to take 
steps to protect their interests. Jessel, MR., said “The 
circular appears on the face of it to be in the nature of a 
privileged communication . In the present case the 
defendant says he is acting bond fide, and there is no evidence 
against him , but if there were, I think a judge .should hesitate 
long before he decides so difficult a question as that of privilege 
upon an interlocutory application, the circular being, on the 
face of it, privileged, and the only answer being express 
malice.” 

4. Slander at company meeting. — An action will not 
lie for slanders spoken at a company meeting provided the 
allegations are relevant to its business and there is no malice, 
since to that extent they are privileged, and complaints 
reflecting on the conduct of its affairs to the directors or 
managers are also privileged (Harris v. Tliompson, 1853, 
13 C. B. 333). But a shareholder is not protected if he utters 
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slanders to another shareholder apart from a meeting in 
relation to the company’s afiairs (Brooks e Blanchard, 1883, 
1 Cr & M. 779) 

5 . Privilege covers all incidents of transmission 
of a privileged communication in the ordinary course 
of business. — Where a business communication containing 
defamatory statements concerning the plaintiff, a manager 
of the company, was made by the defendants, the company, 
to another company on a privileged occasion, and, for the 
purpose of and incidentally to the making of the communica- 
tion, the defamatory statements were in the reasonable 
and ordinary course of business published to clerks of the 
defendant company, it was held that the privileged occasion 
covered such a publication of those statements (Edmondson 
V Birch & Co , 1907, 1 KB 371), and publication to printers 
in similar circumstances will be privileged. But a want of 
proper caution, e g unnecessarily publishing a defamatory 
statement to those with no common mterebt in the matter 
or to the world at large, will render the publication action* 
able (Brown t. Croome, 1817, 2 Starkie, 297). 
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ChaPI'KR XXIII 

MEETINGS OF CREDITORS AND 
CONTRIBUTORIES IN A WINDING UP* 

MODES OF WINDING UP 

(1 ) The winding up of a company may be either- 
(a) by the court , or 

(fc) voluntary , or 

(e) Hubject to the supervision of the court 

(2) The provisions of this Act with respect to the winding up 
apply, unless the contrary appears, to the winding up of a company 
in any of those modes (Section I5tt) 

Under the CoiiipaniM (Winding-up) Rules, 1929, r 29, 
where the petition is presented by u. corporation, the affidavit 
IS to b«' made by some director, .secretary, or other pruieipal 
officer thereof An assisitant hccretary would not be regarded 
as a principal officer for the purjxise of the rule (Practice 
Note, 1937, W N ffrK)) 

VOLUNTARY WINDING UP 
ducinnstnrtccs i/i uhich compniiif mai/ In nimmi u/i 
riiluiitnrili/ Section 225 provides 

( I ) A company may be w'ound up voluntarilj - 

(a) When the period, if any, lixtsl for the duration of the 
company by the articles expires, or the event, if any, 
occurs, on the occurrence of which the articles provide that 
the company is to Ik' dissolveil, and the company m general 
meeting has passed a resolution reiimring the comjiany to 
tie wound up voluntarily . 

(i) If the company' resolves by sfiecial resolution that the 
<ornpany bo wound up voluntarily 
(c) If the company resolves by extraordmary resolution to the 
effect that it cannot by reason of its liabilities continue its 
business, and that it is advisable to wuid up 

(21 In this Act the expression "a resolution for voluntary 
winding up " moans a icsolulion passed under any of the provisions 
of sub-sei-tiori ( IJ of this section 

* For .Ststulorj Ilul«s I9'I9, reUtlag to oieoUiigv lu a wiadiiig up, lies pusl, p 11(16. 
For Stnlulery Fenm ^utliuruHd by tin llulcs, icc poa, p 360, 
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Voluntary winding up may be controlkd bv — 

1 Members (Sections 231-236) 

2 Creditors (Sections 237-245) 

A voluntary winding up is always controlled by creditors, 
and 18 referred to in the Act as a • creditors’ voluntary 
winding up ” unless a statutory declaration of solvency 
lias been niade by the directors of the company in accordance 
with Section 23(1 When such declaration has been made, 
such a winding up is referred to as a ‘‘ members’ voluntary 
winding up ’’ 

Promaxons appltcalde to a Membern' Voluntary Wtndtng Up. 

231. — The provigioiis containtsi in the fi\e sections of this Act 
next following shall apply in relation to e members’ voluntary 
winding up. 

232. - (1) The company in general meeting shall appoint one or 
more liqmdators for the purpose of winding up the affairs and 
distributmg the assets of the cotnpany , and may (ix the remuneration 
to be paid to him or them 

(2) On the appomtment of a liquidator all the powers of the 
directors shall cease, except ao far aa the company m general 
meeting, or the licjuidator, aonctiona the continuance thereof 

233. - (1) If a \ acancy occurs by death, resignation, or otherwise 
in the oflice ot liquidator appointed by the con'pan^, the company 
m general nieetmg may, subject to any arrai.gement with its 
creditors, fill the vacancy. 

(2) For that purpose a general meeting inny be conveneil by 
any contributory or, if there were more liquidator than one, by 
the contmuing liquidators. 

(3) The meeting shall be held in maimer provided by this .4ct 
or by the articles, or m such manner as may, on application by 
any contributory or by the continuuig liquidators, be determuied 
by the court 

234. — (1) Where a company is proposed to bo, or is m course 
of being, wound up altogether volunUuiIy, and the whole or part 
of its buainoas or property is proposed to be transferred or sold to 
another company, whether a company withm the meamng of this 
Act or not (m this section called “ the transferee company ”), the 
liquidator of the first -mentioned company (in this section called 
“ the transferor company ") may, with the sanction of a special 
resolution of that oomjiany, conferring either a general authority 
on the liquidator or an authority m respect of any particular 
arrangement, receive m compensation or part compensation for 
the transfer or sale, ehar«i, policies, or other like mtorests m the 
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transferee company, for distribution among the members of the 
transferor company, or may enter into any other arrangement 
whereby the members of the transferor company may, ui heu of 
receivmg cash, sliares, policies, or other like interests, or m addition 
thereto, participate in the profits of or roceivo any other benefit 
from the transferee company 

(2) Any sale or arrangement m pursuance of this section sliall 
be bmdmg on the members of the transferor company. 

(3) If any member of the transferor company who did not vote 
m favour of the h)x>ciu1 resolution expresses his (hssent therefrom 
m writmg addressed to the liquidator, and left ot tho rogisteri'd 
office of the company withm seven days after the passing of tho 
resolution, he may require the liquidator either to ahstaui from 
carrj'ing the resolution into effect, or to purchase his interest ut 
a pnoe to bo dotemimed by agreement or by arbitration in manner 
provided by this section. 

(4) If the liquidator elects to purchase the inoinbprs inteiest, 
the purchase money must f>« paid before the corojianv is dissolved, 
and be raised by the liquidator m such manner as may lie detorminiHl 
by special resolution 

(5) A special resolution shall nut (>e invalid for the purposes of 
this section by reason that it is passed before or cjincurrontly with 
a resolution for voluntary wmdmg up or for appointing liquidators, 
but, if an order is made within a year for winding up the company 
by or subject to the supervision of the court, tho special resolution 
shall not be valid unless sanctioned by tlie < uurt 

This section is sufficiently complied with by the sendinp 
of notices to the liquidator at the company's offices, although 
the question of whether the ounjiany is or is not to go into 
liquidation i.s to depend upon the mimlK'r of dissentients, 
and the liquidator acconiingly w'lll not in fact come mUi 
existence until after that number has been ascertained 
(re Needham's, Limited, 1923, 68 S J, 23C) 

The term '* member ’’ in Section 2,J1 includes the estate 
of a deceased member , and, where due notice of the death 
aud probate is given to the comjiuiiy, the executors, though 
not registered as members, are entitled to exercise the right 
of di.ssent (Llewcllyu v. Kasintoe Rubber Estates, 1914, 
2 Ch. 670). 

235. — (1) In the event of the windmg up contmumg for more 
than one year, the liquidator shall bududou a general meetmg of the 
oompony at the <nid of the first year from the iximmeneemont of the 
wmdmg up, and of each succeoduig year, or as soon thereafter as 
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may b© convement, and ahall lay before the meeting an account 
of hie acta and dealing and of the conduct of the winding up dunng 
the preceding year. 

(2) If the liquidator fada to comply with this aection, he shall 
be liable to a fine not exceeding ten poimds. 

236. “-(1) As soon as the affairs of the company are fully wound 
up, tho liquidator shall make up an account of the winding up, 
showing how the winding up has been conducted and the property of 
the company has boon <lisposo<l of, and thereupon shall call a general 
im'cting of tho I'oinpiiny for tho purpose of laying before it the 
account, and gi\ing an> explanation thereof 

(2) Tho nii'etiiig shall lie called hy advertisement in 7'lic Gazette, 
spes ifvmg the tune, place, anil object thereof, and published one 
month at least before the mooting 

(3) Within one week after the meetmg the liquidator shall send 
to the registrar of coinjianius a copy of tho account, and shall make 
a return to him of the holding of tho meeting and of its date, and 
if tile copy IS not soiit or tho return is not made in accordance 
with this sub section the liquidator shall be liable to a tine not 
ex< eisling ti\o pounds foi o\ory day during which the default 
1 ontiinies • 

ProviiUsl that, if a qiioium is not present at the meeting, the 
liquidator shall, ui lieu of the return horeinliefore mentioned, make a 
return that themeotuig wusiluly BUiiiinonei.t and tliat no quorum was 
present thereat, and upon such a return ta>mg made the provisions 
of this sub sei'tion as to tho making of tho return shall ho deemed 
to have bisin eoinplitxi with. 

(4) Tho registrar on roceit mg the account and oitncr of the re- 
turns heremlwtore mentioned shall forthwith regisrer them, and oil 
the expiration of three raontlis from the rt'gistration of the return 
the company shuil lie di«emo<t to he dissohed 

Provided that tho court may. on the application of the liquidator 
or of any other person who appears to the court .. be interested, 
make an order tlefcrnng the ilats' at which the dissolution of the 
conijiany is to take offe<"t for such tune as the court thinks fit. 

(.’>) It ahall be tho duty of the person on whose application an 
order of the ctiurt under this section is made, within seven days 
after tlw making of the order, to deliver to the registrar on oflice 
I opy of the onler for registration, and if that person fads so to 
do ilo shall bo liable to a tine not exceeding five pounds for every 
day during which the default continues. 

I'rovi»iott3 (ipplaxtblc It' a Creditors' Volutilary H imfiny bp, 

237. — Tho provisions contained in tho eight sections of this Act 
next iollowing shall apply in relation to a cnslitors voluntary* 
winding up. 

238. — (1) Tho company sltall cause a meetmg of the croditoia 
of the company to bo siuiimoiied for the day, or the day next 

t' M. — y 
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following the day, on which there le to be held the meeting at 
which the resolution for voluntary winding up is to be proposed, 
and shell cause the notices of the said meeting of cr^itors to 
be sent by post to the creditors simultaneously with the sending 
of the notices of the said meeting of the company. 

(2) The company shall cause notice of the meeting of the 
creditors to bo advertised once m Thf Oazetle and once at least 
in two local newspapers ciroulating in the district where the 
registered office or principal place of business of the company is 
situate 

(.')) The directors of the company shall — 

(а) cause a full statement of the position of the company's 
affairs together with a list of the creditors of the company 
and the estimated amount of their claims to >>e laid tiefore 
the meetmg of creditors to be held as aforesaid , and 

(б) appoint one of their number to preside at the said 
meetmg. 

(4) It sliall be the duty of the director appointed to preside 
at the meeting of creditors to attend the meeting and preside 
thereat 

(5) If the meeting of the company at which the resolution 
for volimtury wuiduig up is to be proposed is adjourned and the 
resolution is passed at an adjourned meetmg, any resolution passed 
at the meeting of the creditors held in pursuance of sub-section (1) 
of this section shall have effect as if it had been passed immediately 
after the jiassing of the resolution for winding up the company. 

(6) If default IS made- 

fa) by the company in complying with sub-sections (1) and (2) 
of this section , 

{hj by the directors of the company in complying with sub- 
section (3) of this section , 

fc) by any director of the company m complying with sub- 
section (4) of this section ; 

the company, directors or director, ew the caoe may be, shall be 
liable to a fine not ezceedmg one hundred pounds, and, in the 
rase of default by the cumpojiy, every ofiioer of the company 
who IS m default shall be liable to the like penalty. 

239, — Tlie oreditoni and the company at their respective 
mr^tings mentioned in the last foregoing section of this Act may 
noinuiate a person to be liquidator for the purpose of wmding up the 
affairs and distributing the assets of the company, and if the 
creditors and the company nominate different persons, the person 
nommated by the creditors shall bo liquidator, and if no person 
is nominated by the creditors the person, if any, nominated by 
the company shall be liquidator. 

Provided that in the case of different persons being nominated 
any director, member, or creditor of the company may. within 
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seven dnyt> after the date on which the nomination was made by 
the creditors, apply to the court for an order either directmg 
that the person nonriinatod as liquidator hy the company shall be 
iKjUidator inst€»ad of or jointly with the person nominated by the 
creditors, or appointing some other person to be liquidator instead 
of the person appointed by the creditors. 

240. — ( 1 ) The creditors at the meeting to be held in pursuance of 
section two hundred and thirty -eight of this Act or at any subsequent 
meeting, may, il they think lit, appomt a committee of inspection 
< onsisting of not more than live persons, and if such a committee is 
uppointed the company may, either at the meeting at which the 
lesoliitiQii for \oluntary windmg up is passed or at any time subse- 
quently m general meeting, appoint such number of persons ns they 
think lit to act as memliors of the committee not exceeding five m 
numlM'r 

I’rovidpil that the creditors may', if they thmk tit, resolve that 
nil or any ol the jiersons so appouited by the coinpanv' ought not 
to bo members of the committee of inspection, and, if the creditois 
so resolve, the persons mentioned m the resolution shall not, unless 
the court otherwise directs, he qualified to act as inemliers of the 
committee, and on any application to the court under this provision 
the court may, if it thmks fit, appoint other peisons to act as such 
inemliers in place of the persons mentioned m the resolution. 

(2) Subject to the pnivisiona of this scKitioii and to general 
rules, the prov isions of sections one hundred and nmety-nine (except 
sub-section (1)) and two hundred and one of this Act shall apply 
sith resjioct to a conimittee of inspection appointed under tnis 
sc'ction as they apply with resjiect to a commit of inspection 
appointed lu a winding up by the court 

241. — (1) The comniitlee ol inspection, or if there is no such 
committoe, the creditors, may tix the remunciaiion to be paid to 
the liquidator or hquidatora. 

(2) On the appomtment of a licjuidator, all ’ e powers of the 
directors shall cease, except so far as the committee of mspection, or 
if there is no such committee, the creditors, sanction the continuance 
thereof. 

242. — If a vacancy occurs, by death, resignation or otherwise, 
in the office of a liquidator, other than a liquidator appointed by, or 
by the direction of, the court, the creditors may fall the vacancy. 

243. — The provisions of section two hundred and thirty -four of 
this Act shall apply in the cose of a creditors' voluntary wmding up 
as m the vase of a members’ v'oluntary wmding up, with tlie modi- 
fication that the powers of the liquidator under the said section 
sludl not be exercised except with the sanction either of the court 
or of the committee of inspection 

244. - (1) In the event of the wmding up contmuing for more 
than one year, the liquidator shall summon a general meeting of 
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the company anti a meeting of crt'ifitorii at the end of tho /irnt 
year from the commenr omeiit of the uimliiig up, and of each 
succeeding year, oi as soon thereafter ns may be convenient, and 
shall lay before tho meetings an account of his acts and dealings 
and of the conduct of the winding up during tho piocoding 
year 

(2) If the liquiilator lads to comply with this ais'tion, he shall he 
liable to a fine not exiisjdtng ten pounds. 

245.- (1) \s soon ns f he affaiis of the coriipanv are ftillj wound 
up, the liqunlator shall make up un account of the uinding ii)i, 
show mg how- the winding up has lieeii conducted and the propertv 
of the cornpiuiy has hi'cn dispost'd of, and thereupon shall call a 
general meeting of the compaiiv and a meeting of the creditors, foi 
the purpose of laving the in < omit hefoie the ims'lnigs, and giving 
any explanation thensd 

(2) Each su< h meeting shall la' called hj luK crti.semcnt in 
The QazetU . speiufving the time, place, and obji 1 1 thereof, and 
published one month at loivat befoie the inisding 

(3) Within one week after the dale of the nieelirigs, or, if the 
meetings are not held on the same dale, after the date of the later 
meeting, the liquidator shall send to the registrar of eornyiimies a 
copy of tho aceouiit, and shall make a return to him of the holding 
of the meetings ami of their dates, ami il the i opy is not sent ot 
the return is not made in aieordaiue with this siib-soction the 
liquidator shall lie liuhle to a tine nut exeissliiig live pounds for 
every day during which the default continues 

I’rov idvsl that, if a quorum is not present at eilhei such mi'eting 
the liquidator shall, in lieu of the rotiini hereiiihefore mentioned, 
make a leturri that the niis'ling was duly suinmorifsl and that no 
quorum v»8s present thereat, and upon sm Iv a lOtimi iK'iiig made 
the pruviBiuiis of this Huh-soi'tioii as to the making of the isdiirn, 
shall, m res[)ei't of that ini'eting. be ihsumsl to have lies'll compliisl 
with. 

(4) Tho registrar on receiving the nci ount and in i-espcct nt cai li 
such meeting either of the returns hereinlatfore mentioned aliall 
forthwith regists'r them, and on the expiration of three months 
from the registration thorool the eoiiipanv shall be deeimsl to be 
diasolveil • 

Provided that the court may, on the ayipheation of the liquidator 
or of any other person who appears to the court to bo interested, 
make on order deferruig the date at which the dissolution of tho 
company' is to take effect for such time as the eourt thinks ht 

(.')) It shall be the iluty of tho piersoii on whose application 
an order of the eourt imrler this section is made, within seven 
days after tho inakuig of the order, to deliver to the registrar 
an oilice copy of the order for registration, anti if that person 
fails so to do he shall lie liable to a fiiiu not exceeding five pounds 
for every day during which tho default continues. 
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As to frauds and offences by officers of companies which 
have gone into liquidation see Sections 271 and 273 of the Act 
Voluntary wiiuhiig up is commonly begun by an extra- 
ordinary resolution (see ante, p 209) or by a special resolution 
(si-e ante, p 213) An extraordinary resolution is sufficient 
when a cfimpany decides that it eunnnt bv reason of its 
liabilities continue its business A special resolution is 
necessary in all other cases (except the one stated in Section 
225, Sub-section (1) (a), ante, p 234, where an ordinary 
resolution is sufficient), an<l having passed a sja'cial resolution 
a ooiufiany may be wound up for any reason, even though it 
1 m‘ pro sfH‘ rolls'. The notice convening the meeting must be 
{irofierly authortsed — u.sualiy by the Ixiard— -and if not 
jiroficrly authorised may l>e ratified subsequently bv the 
board , as to the law and practice relating to notice of 
meetings, .see an/e, pp 1 66-179 A record of posting the 
notices should be kept by the secretary m case of a subsequent 
affidavit as to jKistmg should be required For forms of 
notices, resolutions, minutes, etc , see post, pp 349-359 
111 giving notice of an extraordmarv re.solution care 
should be taken to comply with the statutory requuduent, 
1 C the notice must sjK'cify the intention to propose the 
resolution us an e.\traon.linary resolution (sn. ante, p 211). 
'I'he resolution after the formal parts includes the projiosed 
resolution "that the company be wound ni' voluntarily, and 

that X of be apj^Kiinted liquidator for the purposes of 

the winding up” in acconlance with Sts ,ou 232, Sub- 
.section (i), which provides " The company m general 
meeting shall apjxnnt one or more liquidators for the purpose 
of winding up the affairs ainl di.stributing the assets of the 
eoinpany, anil mav fix the remuneration to b«' paid to him or 
them." By Section 241, i a a viduntary wiiHlmg up to which 
that section applies, the power of the general meeting to 
appoint liquidators shall not apply , Biid the liquidator’s 
remuneration is to be fixed by the committee of inspection, 
or if there be none by the crwlitors. 

Notice was given of resolutions for a voluntary winding 
up, the apjxiintment of a liquidator, and reconstruction. At 
the meeting the only resolution put was for the voluntary 



262 


LIMITEn COMPANY MEETINGS 


Winding up of the company, and the appointment of a liquida- 
tor (dropping the reconstruction) which was subsequentlv 
confirmed. It was held that no valid resolutions for a 
voluntary winding up had ever been passed (re Teede & 
Bishop, 1901, 70 L. J. Ch 409). 

A re.solution for a voluntary winding up is not invalid 
by reason of its being passed conteinjxiraneously and in 
concert with resolutions for a reconstruction scheme whuli 
are held to bt' invalid (Thomson r Henderwm’s Transvaal 
Estates, 1908, 1 Ch 765) 

The remuneration of the liquidator is often fixed at the 
time of his appointment, but it need not be 

At the meeting the appropriate resolution, of which 
proper notice in accordance with the article.s has been 
given, IS discmssed and put to the nu'eting for its decision 
At first the question is determined by a show of hands, 
proxies not being counted, but if a jwll is demanded in 
accordance with Section 117, Sub-sections (4) and (5) (see 
ante, p. 211), proxies are counted The method of taking a 
poll is governed by the articles ; it is usually desirable to 
appoint scrutineers, and special care should be taken that 
the proxy paper is m proper form in accordance with the 
articles and duty stamped, and that the proxy is competent 
to vote (.see ante, p 231). 

A voluntary winding up is deemed to commence at 
the time of the pa-ssing of the resolution authorising the 
Winding up (Section 227). When a comiiany is wound 
up voluntarily it ceases from the commencement of the 
winding up to carry on its busines.s, except so far as may 
be required for the beneficial winding up thereof, but the 
corporate state and powers of the company continue until 
it IS dissolved (Section 228). 

When a company has resolved to wind up voluntarily, 
it must give notice of the resolution by advertisement m 
The Gazette. Section 226 provides' (1) “When a company 
has •passed a resolutton far voluntary vnnthny up, it shall, 
trithm seven days after the •passing of the resolution, give notice 
of the resolution by advertisement m The Gazette. (2) If 
default IS made in complying with this section, the company 
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ftnd every officer of the company who ih hi default shall be 
liable to a default fine, and for the piiriKises of this sub- 
section the liquidator of the company shall be deemed to 
be an officer of the company.” The copy of the resolution 
for insertion in The GazMe must be sipied by the chairman 
of the meeting at which the extraordinary resolution Was 
passed and the signature of a solicitor appended. A printed 
c/ipy of the resolution is also required to be given to the regis- 
trar (Section 118, Sub-section (1), anie, p 213), and a notice 
of the liquidator’s appointment must be filed 

It IS undesirable that the receiver for debenture holders 
should be appointed one of two joint liquidators of a com- 
pany The creditors of a private company at meetings 
held previous to the liquidation of the company desired 
that the company should go into voluntary liquidation, 
and that K and M should be appointed joint liquidators. 
H had already been appointed receiver and manager for 
the debenture holders m a debenture holders’ action The 
company passed a resolution for voluntary winding up, 
and appointed K and H to be joint liquidators Subse- 
quently the statutorj* meeting of the creditors was held, 
and the creditors applied to the Court that H might be 
removed from his office of liquidator '’jul M appointed 
in his place to act jointly with K., which was granted (re 
Karameili & Barnet, 1917, 1 Ch. 203). 

Any arrangement between a company being wound up 
voluntanly and its creditors will be bindi. on the company 
if sanctioned by an extraordinary resolution, and on the 
creditors if acceded to by three -fourth-s in number and value 
of them. Any creditor or contributory may, however, 
appeal to the Court within three weeks from the completion 
of the arrange, ment (Section 251) 

The liquidator may summon general meetings of the 
Company for the purpose of obtaining the sanction of the 
company by spooial or extraordinary resolution or for 
any other purpose he may think fit (Section 248, Sub- 
section (1) (c)) 

The Court may defer the date at which the dissolution 
is to take effect (Sections 236 and 245). 
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lu both vohuitary and compulsory windinp up provision 
IS made for consulting creditors who are interested in the 
assets if the compan)- is solvent and the creditors who are 
likewise interested in the assets if the company is insolvent 

Section 288 provides — 

(1) The court nia\. as to all matters rolatmi; to the winding 
up of a company, have rt^ard to the wishee of the (reiiitors or 
contributories, os proved to it by any aufllcieiit evidence, and rria,v, 
if It thinks tit, for the purpose of ascertaining those wishes, direit 
meetings of the creditors or contrihulories to be called, held, and 
conductovl m such manner as the eoiiit directs, and may apjioint a 
person to act as chairman of any such meolmg and to report, the 
result thereof to the court 

(2) In the case of creditors, regard shall bo had to the value of 
each creditor's debt 

(3) In the case of contributories, regaid shall he had to the mmi- 
ber of votes conferred on each contributory by this Act oi the 
articles. 

If the company is insolvent, the contribiitoncti have no 
intere.st and small regard is had to their wishes {re Isle of 
Wight Ferry (k) , 1864, 2 H 4 M. 51*7, and see re Bishop 4 
Sons, 19o0, 2 Ch 254) 

By rule 68 the Court, may direct meeting.s to be held to 
determine whether an application shall be made, for the 
appointment of a liquidator in place of one who has been 
removed for failing to give or keep up his security Rule 
165 also provides for meetings to apjxnnt a new liquidator 
on the resignation of the old 

The Court has power to order the first meetings of creditors 
and contributories to be re-sunimoiiiHl, and it may limit the 
purposes of the meeting to the selection of pemons to be 
appointed as members of the committee of insjs*ction {re 
Radford & Bright {No. 2). 1901, 1 Ch. 735). 

Apparently if the exi.stmg committee of inspection does not 
act in harmony with the new liquidator apfKiinted on behalf of 
the creditors, the Court will have jnnsdiction to remove them 
by the indirect method suggested in re Radford 4 Bright 
(No. 2), supra, by re-suinmonmg the first meeting of creditors 
and contributories and then appointing the creditors’ nominees 
{re Rubber k Produce Investment Trust, 1916, 1 Ch. 382), 
and see re Charles Reynolds & Co. (1915, W. N. 31). 
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STATUTORY RULES 

Section ^5 (1) of the Act provides — 

( 1 ) The Lord Chancellor may, with the concurrence of the 
ProKident of the Hoard of Trade, make general rules for carrymg 
into effect tho objects of this Act so far as relates to the winding 
up of companies m England, and the Court of Session may by 
Art of Sederunt moke general rules for rarrjnng into effect the 
objixts of this Act so far ns relates to the winding up of companies 
111 Scotland 

See winding up rules, 1929, S. R. & 0 1929, No. 612/L IG. 

WINDING UP BY THE COURT 

A company may be wound up by the Court, inter alia, 
when It has passed a sjiecial rewdutiou to wind up (Section 
ICd) A winditig-up petition shall not, if the ground of the 
jictition IS default in delivering the statutory report, to the 
registrar or in holding the statutory meeting, be presented 
by any person except a shareholder, nor before the expira- 
tion of fourteen days after the last day on which the meeting 
ought to have been held (Section 170 (1) (b) ). AVhere 
bidore the presentation of a petition for the winding up of 
a company by tho Court a resolution has been passed for the 
voluntary winding up, the winding up shall be deemed 
to have commenced at the time of the pissing of the reso- 
lution ; in any other case the winding shall be deemed 
to commence at the time of the presentation of the petition 
(Section 175). 

As to special re.solutioiis see Section 117, Sub-section (2), 
antv, p. 213 

As regards consulting the wishes of creditors and contri- 
butories see Section 288, ante, p. 264. 

The liquidator is appointed by the Court (Section 183) ; 
any vacancy is also filled by the Court (Section 188 (3)). 

Seetion 185 provides — 

( 1 ) The official rei-oner shall by virtue of hia office become the 
plot aitonal liquuitttor aiwl shall continue to act as such until he or 
another person liecomcs liquidator and is capable of acting as such. 

C M.— 9* 
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(2) The ofhcLal receiver shaU aumnion separate meetings of the 
creditors and contributories of the company for the purpose oi 
detenninmg whether or not an apphcation is to be made to the 
Court for appointing a liquidator in the place of the official receivei 

(3) The Court may make any appointment and order required to 
give effect to any such detemimation, and, if there is a difference 
between the determination of the meetings of the creditors and 
contributories in respect of the matter aforesaid, the Court shall 
decide the difference and make such order thereon as the Court 
may thmk fit. 

(4) In a case where a liquidator is not appointed by the Court, 
the official recoil er shall be the liquidator of the company. 

(5) The official nx-eiier shall by \ irtuo of his office be tlio 
liquidator during any vacancy 

(6) A liquidator shall bo descnbeil where a person other than the 
official receiier is liquidator, by the style of ‘ the liquidator," 
and, where the official receiier is liquidator, by the stylo of " the 
oificial receiver and liquidator,” of the particular company in 
respect of which he is appointed, and not bj Ins indii idual name 

APPOINTMENT OF LIQUIDATOR IN A WINDING UP 
BY THE COURT 
Rale 56 provides . — 

(1) As soon sa possible after the first meetuigs of creditors and 
contnliutones have been held the official receiver, or the chairman 
of the meeting, as tlie case may be, shall report the result ol each 
meeting to the Court. 

(2) Upon the result of the mootings of creditors and contri- 
butones iHting reported to the Court, if there is a difference between 
the determinations of the meetings of the creditors and contri- 
butories, the Court shall, on the application of the official receiver, 
fix a time and place for oonsidenng the resolutions and deUirmuia- 
tions (if any) of the meetings, deciding differences, and making 
such order as shall be necessary. In any other ease the Court 
may upon the application of the official receiver forthwith make 
any appointment necessary for giving effect to any such resolutions 
or determinations. 

(3) When a tmie and place have been fixeil for the consideration 
of the resolutions and determinations of the meetings, such time 
and place shall be advertised by the official receiver in such motuior 
as the ('ourt shall direct, but so that the first or only advertisement 
shall be published not less than seven days before the time so 
fixed. 

(4) Upon the consideration of the resolutions and determinations 
of the ineetmgs the Court shall hear the official receiver and any 
creditor or contributory. 
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(5) If a liquidator 18 appointed, a copy oj the order appointing 
liim shall lie transmitted to the Board of Tr^e by the official receiver, 
and the Board of Trade shall, as soon as the liquidator has given 
securitj , cause notice oi the appointment to he gazetted. The 
expense of gazetting the notice of the appomtment shall be paid 
hj the liquidator, hut may bo charged by him on the assets of the 
( einpiiny. 

(t!) Kvery appointment of a liquidator or eoinmittoo of inspection 
sfiall tie oiUertisod by the liquidator in such manner as the Court 
directs irnmeiliately after the appuintment has been made, and the 
liqiudator has given tho requir^ security 

(7) If a liquidatoi m a wuidmg up by the Court shall die, or 
lesigii, or bo removed, another liijuidator may be appointed in his 
filnee in the same manner as in tho case of a first appointment, 
and tho official rei'cuer shall, on the request of not loss than one- 
ti'iith in \ slue of tfie creditors or contributories summon meetings 
lor the purpose of determining whether or not the vacancy shall 
bo tilleii , hut none of tho pros isions of this Rule shall apply where 
iIjo liquidator is rtdeased under section 197 of the Act, in which 
I use the (irtii'ial receiver shall remain liquidator 


O.VLLS 

Rule 8t provides — 

The powers and duties of tho Court in relation to making calls 
upon contributories eonferretl by set tion 206 of tfie Act, shall and 
may bo exeri-iseil, ui a winding up by the Court Oy tho liquidator 
as an ollii-er of the f'ourt subject to the proc iso to section 220 of 
the Act, and to the following regulations ■ — 

( 1 ) Where the liquulator doaires to make any call on the 
coiitnhiitories, or any of them for any purpow authorised by the 
Act, if there is a committee of inspectinu uc ina^ urrunon a meeting 
of such uouimittec foi the purpose of obtainuig their sanction to 
the intended call. 

(2) The notice of the meeting shall be sent to each member of 
the committee of inaptictioii in sufficient tune to reach him not leas 
tlian seven days before the day appointed for bolding the meeting 
and shall contain a statement of the proposed aniounl of the call, 
and the purpose for winch it is intended. Xotice of the intended 
call and the mtended meeting of the committee of inspection shall 
also bo oilvertised once at least in a London newspaper, or, whore 
the winding up is not m the High Court, in a newspaper circulating 
in the distnot of the Court in which the proceedings are pending 
The advertisement shall state the tune and place of the intend^ 
meetmg of tho coinmittee of inspection, and that each contributory 
may either attend the said meeting and be heard, or make any 
coiiimunieation in w'ritmg to the liquidator or members of the 
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ooinniitt«><i ol ins]«>otion lo ho tai<l t>oforp the itn>ptin^;, in refprenco 
to the said intended call. 

(3) At the nieetinp of the eommittee ot inspection any state- 
ments or repreaontations made either to the ineetinjt personally or 
addressed in writing to the hfpiidator or meinhi'rs of the eoininitteci 
by any rontributorj shall l«i eonsiderod before the nitendisl call 
IS sanetioneti 

(4) The sanction of the loinmitU'e shall be givi'n by resolution, 
whii li shall be passed bv a majority of the ineniliers present 

(.">) Where there is no ('oinniittise of irispertioii, the liciuidutor 
hIiiiII not make a call wiilioiit obtaining the leave of the Coiiit 


GHINERAL MEETINGS OF (’HEI)lToHS AND GONTlil- 
BUTOKIES IN RELATION TO A WINDING I'F RV 
THE COURT 

Rules 11 ‘3 to 154 provide 

119 I niess the Court othiTw ise dircs ts, the meet mgs ot creditors 
and contributories under hection Iho of the I Ihorcinaller n>fi-rre<l 
to us the first meetings of < mlitors and contribiitonc's) hliiill ht> 
held within one month or if a sptHual iimnagc'r has Ishui appointed, 
then within six wei'ks after the date of the winding up orcfi r 
The dates of sue li iiieetuigs shall be fixcnl and they shall be suiiiiiioneil 
bj the otbeial receiver. 

IJfi The olhc nil receiver shall lortbwitii give notice of the dates 
fixed by bun for the first niwtings ol ereditors and coiitributorien 
to the Board of Trade, who shall gazette the same 

131 The first meetings of creditors and contnluitorios shall he 
unminonod a.s hereinafter provided. 

122. The notii’es of first meetinga of ei-editon* and eontributories 
may tie in Forms 71 and 72 appended thereto, and the notices to 
< reditors shall statu a tune wilhiii whic h the ercslitors must lodge 
their proofs in order to entitle them to vote at the first in(S>ting 

123 The official roceiver shall also give to eatli of the directois 
and other officers of the company who iii his opinion ought to attend 
the first meetings of c rerfitors and contributories seven dajs’ notice 
of tlio tune and place appointed for each meeting. The notice nia.v 
either bo delivered persotially or sent by prepaid letter post, as 
may fie convenient. It shall lie the duty of every director or 
officer who receives notice of such meeting to attend if so required 
by the oflicial receiver, and if any such director or officer fails to 
attend the official receiver shall report such failure to the Court. 

124.- (1) The official receiver ahall also, as soon as practicable, 
send to each eioditor inentionetl in the company’s statement of 
afifairs, and to each jiersoii up|iearmg from the company’s books 
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nr to )>e a coninhutory of thn company a summary of 

tho company’s statoment of atfaira^ um ludm^ the causes of its failure 
and anv obser\'ationh tboreon which the olhcial receiver may thiak 
fit to make The pnx’eedinps at a meeting shall not he invalidated 
by reason of an^ suinmarj* or notiie requireil h> these rules not 
ha\ int? been sent or re< eiverl before the meeting 

(i) Where prior to tVie wmdmp-up onlor the company has t om- 
inotioed to be w<»uiul up voluntaiilv the official recoi\crmav, if in 
hiM afj^oliito ibsoretion he H«»eH ht »o to do, ts'ml to the pef^ons afore* 
stiul or nnv of tViem an at count of h voluntary' vindiiij? up 
diowin^ how sucli \\jndinj» uyi has Ihs'ii conducted and how the 
prnpertN of th** ivunjianv ha^ l>t>cn disjsmedof and anv ohsorv'ationK 
which tlie olhoial receiver may think lit to make on s\u ti account 
or on the \oluntaiv winding up 


(IHNKKAI. MKKTrN(4S OF CRFDITORS AND CONTRI- 
HrTOHIKS IN KRL\TION TO WINDING UP BY 
THK COURT ANO OF CREDITORS IN RELATION 
TO A CREDITORS’ VOLCNTAHY MINDING UP 

1-5 (1) In nililitKin to tho lin-t nxMitings of crcMlitors. and 

f oritnhutonen and in addition al-io to nipotuifjs of rreslitors and 
noiitiibutoncH dirooU'd to bo hold by tlio Court undei Section 28tl of 
ttio \ct (hereinafter referred to as Court iTKsnmgs of ereilitors and 
eontributonos), the lujuidator in an\ windiiic up by the Court may 
hmiiw'lf fioin tune to time eubjeet to the provisionw of the Ait and 
the ( ontrol of the Court summon, hold and ooiniie t meetings of the 
eretlitors or i ontributories (hereinafter referreii to as liqiiidator'a 
meetings of ci-editors and eontnbutories) for the purjiose of aseer- 
taiiiing their wishes in all matters relating tv. the wiiidmg up. 

(1!) In any ireditors' voluntary winding up tho liquidator may' 
liimtielf from tune to time auminon, hold am. vonduct mi>«tuiga 
of iToditors (or tho puiiwee of aai-ortainiiig their w’lalies in all 
matters relating to the winding up («iieh meetings and all mootings 
of creditors whieh a liquidator or a company us hy the Act required 
to convene lu or iinmediotely Iiefore such a voluntary wmding up 
and all meetings convenisl hy a creditor in a voluntary wmding up 
under these rules ore lieroinafter culled vohuitary liquidation 
moetmga). 

1 2B Except w here anil so far as the nat uri' of the subject -matter 
or the context may otherwise require, the rules as to meetings 
hereinafter set out shall apply to first meetings. Court meetings, 
liquidator's meetings of creditors and contributories, and voluntary 
liquidation meetings, but so ne\ ertheleas that the said rules shall 
take effect as to first meetings subject and without prejudice to 
any express provisions of the Act and as to Court meetings subject 
and without prejudice to any express directions of the Court. 
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127. — (1) The official recei\er or liquidator shall summon all 
meetings of rreditors and contnbutoriea by giving not less tlian 
seven days’ notice of the time and place thereof in the London Gazette 
and in a local paper , and shall not less than seven days before the 
day appointed for the meeting send by post to every person appear- 
ing by the company’s books to be a creditor of the company notice 
of the meetmg of creditors, and to every person appearing by the 
company's books or otherwise to ho a contributory of the company 
notice of the meeting of contributories. 

[t e. seven clear days.] 

(2) The notice to each creditor shall be sent to the nildress given 
in his proof or if he has not proved to the address given iii the 
statement of affairs of the company, if any. or to such other adcliess 
as may bo known to the person stunmoniiig tlie meeting The 
notice to each contributory shall be sent to the address mentioneil 
in the companv’s books as the address of sinh f ontributory, or to 
such other aihlress os may be known to the person siiminoiiing 
the meetmg 

(3) In the case of meetings under Sei tion 2+2 of the .Vet the con- 
tmuuig liquidator or if there is no continuing liquidator anj cmlitoi 
may summon the meeting 

(4) This rule shall not apply o meetings under Section 23K or 
Section '24.1 of the Act 

128. A certificate by the official receiver or other officer of the 
(’ourt, or by the clerk of any such jierson, or an affidav it by the 
liquidator, or creditor, or his solicitor, or the clerk of either of such 
persons, or as the cas<' may lie by some officer of the cornpanj 
or ita solicitor or the clerk of suib company or solicitor, tlial the 
notice of any meeting has been duly posted, shall be sufficient 
evidence of such notice having Iieeii duly sent to the per»on to vrhoin 
the same was addressed 

129. Every meeting shall he held at such plac'e as is m the opinion 
of the person convening the same most coriv'enient for the majority 
of the creditors or contributories or both Different times or places 
or both may if thought expedient bo namisl for the mcetmgs of 
creditors and for the meetings of contributories 

130. The costs of summoning a meeting of ereditoi-s or noiitn- 
butones at the mstance of any person other than the official receiver 
or liquidator shall be paid by the person at whose instance it is sum- 
mon^ wlio shall before the meeting is siumnoned deposit with the 
official receiver or liquidator (as the case may be) such sum os may be 
required by the official receiver or liquidator as security for the 
payment of such costs. The costs of summoning such meeting of 
creditors or contributories, including all disbursements for printing, 
stationery, postage and the hire of room, shall be calculated at the 
following rate for each creditor or contributory to whom notice i« 
required to be sent, namely, two shilhn^ per creditor or contri- 
butory for the first 20 creditors or contributories, one shilling per 
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(T«ditor or contributory for tho next 30 oiwiitors or contnbutonen, 
Hixpenc* f)«r creditor or contributory for any number of creditors 
nr contributories after the first 50. The said coats shall be repaid 
out of the assets of the company if the Court shall by order or if the 
creditors or contributories (as the case may be) shall by resolution 
80 direct This nile shall not apply to meetings under Sections 238 
or 242 of tho Act. 

131. Where a meotmg is summoned by tho ofiirial receiver oi the 
liquidator, he or someone nominated by him shall lie chairman of the 
meeting At every other meotmg of creditors or contributories the 
chairman shall he such person aa tho meotmg hy resolution shall 
appomt. This rule shall not apply to meetings under Section 238 
of the Act 

132. .\t a meeting of creditoia a resolution shall bo doomed to bo 
passed when a majority in number and value of tho creditors present 
personally or bj' proxy and voting on the resolution have \otcsl in 
favour of the resolution, and at a meeting of the contributories a 
n'solution sliall lie deemed to be passed when a majority m number 
and \ alue of the contributories present personally or by proxy, 
anil voting on tho resolution, have voted m favour of the resolution, 
tho value of the eontribiitones lieiiig determined according to the 
numlier of votes conferred on each contributory by the regulation.s 
of tho company 

(If tho inajontv in laliic differs from the majority in number 
there is no resolution, but the Court im lines to the view of the 
majority in value (rc Bloxwich Iron A Steel Co , I8S4, W M 111) j 

133 The ofiicial receiver or aa the case ma\ be the liquidator 
shall file with the registrar a copy certifies! by' hue of ciery resolution 
of a meeting of cretlitors or contributories m a winding up by the 
Court. 

134. Whore a meeting of creelitora or contributories is summoned 
by notice the proceedings and resolutions « the meeting shall 
luileas the Court otherwise orders be Milid notwithatandmg that 
some creilitors or contributories mav not have received the notice 
sent to them. 

135. The chairman may with the consent of the meeting adjourn 
It from tune to time and from place to placi', but the adjourned 
meeting shall be held at the same place as (he original meeting 
unless in the resolution for adjouminent another place is specifieil 
or unlean the Court, othcrw ise orders. 

A meeting may not act for sny purpose except the 
election of a chairman, the proving of dobt.s and the adjournment 
of the meeting unless there are present or represented thereat at 
least three creditors entitled to vote or three contributories or all 
tho creditors entitled to vote or all the eontnhutonos if the number 
of creditors entitled to vote or the contributories as the case may be 
shatt not exceed three. 
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(2) It within lialf an hour from the time appointoti for ttin 
meetuig a quorum of creditors or contributories is not present oi 
reprenontod the meeting shall bo adjourned to the same day in the 
following week at the same time and place or to such other day or 
tune or place as the chairman may appoint hut so that the day 
appointed shall bo not loss than seven or more than twenty-one 
dajs from the day from which the meeting was adjourned 

[Whore an important croililor has not been rcpreaenteil a fresh 
meeting may be called (r< Uadford & Bright, 1901, 1 f'h. 272) ] 

137 In the case of a first meeting of «re<litors or of an adjourn- 
ment thereof a person shall not be entitled to \ ote as a creditor 
unless he ha-s diilv liHlged with the oflicial receiver not later than the 
time montioneil for that purjioae in the notice com ening the inei-ting 
or adjourned ineoling a prciof of the doht which he claims to lie due 
to him from the company In the case of a Court meeting or 
liquidator’s meeting of crt><litors a person shall not Ijo entitlisl to 
vote ns a creslitor unless he has lorlged with the olhtial receiver or 
liquidator a proof of the ileht which ho claims ts> lie due to him 
from the company and such proof has l><>en adrnitteit wholly or 
in part liefore the date on which the ms'otmg i-. held I’rm ided that 
this and the next four following rules shall not apply tsi a Court 
meeting of creditors held prior to the first nn'cting of cnylitors 
This rule shall not apply t-o an\ ereditors or class of creditors who 
h> virtue of the rules or any dirtsdions given thereunder are not 
roquiresl to prove their debts or to any voluntary iKjUidation 
mooting 

Ulb A cnslitor shall not v ills' in respi'ct of any unliquidated oi 
contingent debt, or any debt the value of which is not ascertaimsi, 
nor shall a creditor vote in respect of any debt on or secured tiy a 
current bill of exchange or promissorv not-e held hy him unli'es he 
IS willing to treat the liabiliij to him thcrs'on of every jierson who 
18 liable thewon antece<lentlv to the oonipam. and against whom 
a receiving order in hankrupti v has not Is'cn made, as a security in 
his hanils, anil to estimate the value ttiensit, and for the purpoMis of 
voting, but not for the purposes of divulend, to dtsluct it from his 
proof. 

1 \ debt the value of which cannot 1 h* ascortam^d means one 
dependent on the happening of some future event {re Dummelow, 
1873, L.R., 8 Ch. 997). TTie bill of exchangi' must he produced, 
Kulo 1(12.1 

139 For the purpose of voting, a se<;urocl croiliior shall, ualoas hr 
surrenders his security, state in his proof or in a voluntary liquida- 
tion in such a statoment as is hereinafter locntionod the particulars 
of hts security, the date when it was given, and the value at which 
he aaseanes it, and shall lie entitled to voU) only m respect of iho 
balance (if any) due to him after deduct ing the v'bIuo of his security. 
If he votes in respect of his whole rtebt he shall ho doeined to 
have surrcndorcHl his security, unless tho Court on application is 
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satisfied that the emisBioii to value the security has arisen from 
iriadvertonee. 

[Aa to this prov iso a mistake as to value is not inadvertence nor 
where there lias )>een deliberate election (re Piers, 1S9S, 1 Q B 627), 
and see re Itublior & Produce Investment Trust (1615, 1 Ch 382, 
re Charles Koynolds & Co., 1895, \V N. 31) ] 

140 The uflicml receiver or liquidator may within twenty -eight 
days after a proof or in a voluntary liquidation a statement esti- 
mating the value of a security as aforesaid has been used in voting 
at a mooting require the creditor to give up tho security for the 
benefit of tho creditors generally on payment of tho value so osti- 
iiiated with an addition thereto of 2(t per cent Provided that 
where a crislitor has valutid hia scs-iirity he may at any time before 
being required to give it up corroc t the valuation by a new proof 
and deduct tho new value from his dc-tit, hut in that case the said 
addition of 2(1 per c-ent shall not Iw made if the security is mcjuired 
to bo given up 

141. Tho chairmon shall have power to admit or reject a proof 
for tho purpose of v oting, but hia decision shall be subject to appeal 
to the Court If he is in doubt whether a proof shall be admitted 
or rejected he shall mark it as objected to and allow the creditor 
to vote subject to the vote lieing declared invalid in the event of 
the ohjeotioii being sustained 

[By rule 14 of the First Schedule to tho Bankruptcy Act, 1914, 
■' The chairman of a moetiiig (of creditors] shall have power to admit 
or reject a proof for the purpose of voting ” I'nder this rule tho 
chairman of each mcoting ha-s power to admit or reject a proof for 
the purjKise of voting and ho is not bound by 'he dov’ision of the 
chairman of the first meeting (rr Potts, 1934, 5u T. L R. 193) ] 

142. For tho purpose of voting at any voluntary liquidation 
meetings a sec'urcsi creditor shall unless ho auj render his security 
lodge with tho liquidator or whore there i8 no liquidator at the 
registered olbce of tho company before ‘lie •. eting a statomont 
giv mg the particulars of his security, the date » hen it was given 
and the value at which ho assesses it. 

143 — ( 1 ) Idle chamiian shall cause ininutc.s of the proceedings at 
the meeting to he drawn up and fairly enteretl m a Isiok kept for 
that purpose and tho minutes shall be signeil by luni or by the 
ohairmon of the next ensuing meeting. 

(Theoe minutes are the only proper record of proceedmgs 
{re Railchffe, 187.5, L.R., 10 Ch 631).] 

(2) A list of creditors and contnbutoriea present at every meetmg 
shall be made and kept as in F'onn 74. 

PkOXIKH in MKI.ATION TO A WiVlUNVl BV THE COt'RT AND TO 

Meetinon or ('keuitobw is a C«ki>itok.s’ Voi.untary Windino Up. 

144. A creditor or a contributory may vote either in person or by 
proxy. Where a person is authorised in manner provided by 
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Section 1 Ifi of the Act represent a corporation at any meotinR of 
creditors or contributories such person shall produce to the olhcial 
receiver or liquidator or other the chauman of the meeting a copy 
of the resolution so authorising hun. Such copy must either he 
imder the seal of the corporation or must be cortilied to he a true 
copy by the secretary or a director of the corporation The succeed- 
ing rules as to proxies shall not (unless otherwise directed by the 
Court) apply to a Court rnoeting of creditors or contributories 
prior to the first meeting 

fA creditor who has assigned his debt after proof can still vote 
(re Baum. 1880, 13 Ch. D 424) J 

145. Kvery mstrumerit of proxy' shall be in accortlsnce with the 
form in the Appendix and every written part thereof shall lie in the 
handwriting of the person giving the proxy or of any manager or 
clerk or other person in his regular employment or of a commissionar 
to administer oatlis in the .Supreme Court. 

1 ttl General and special forms of proxy shall lie sent to the 
creshtors and contributones with the notice siiinmoning the meeting, 
and neither the name nor description of the oflicial receiver or 
liquidator or any other person shall be printed or inserted in the 
body of any instrument of proxy Viefore it is so sent . 

147. A creditor or a contributory may give a general proxy to 
any person. 

I4H. A erediter or a contributory' may give a spc<Mn! proxy to 
any person to vote at any specified meeting or ailjuurnment 
thereof : — 

(n) for or against the appointment or continuance m office of 
any specified person as liquidator or member of the com- 
mittee of inspection, and ; 

(h) on all quisitions relating to any matter other than those 
afiove rrferred to and arising at the meeting or an adjourn- 
ment thereof 

149 Whore it appears to the satisfai lion of the Court that any 
solicitation has been used by or on liehalf of a liquidator in obtaining 
proxies or in procuring his appointment os liquidator except by 
the direction of a meeting of crwiiters or contnbiitonos, the Court 
if it thinks fit may' order that no remuneration be alloweil to the 
person by whom or on whose behalf the solicitation was exercised 
notwithstanding any resolution of the committee of inspection 
or of the creditors or contnbutonos to the contrary. 

130. A creditor or a contributory in a winding up by the Court 
may appoint the official receiver or liquidator oml in a voluntary 
winding up the liquidator or if there is no liquidator the chairman 
of a meeting to ai't as his general or special proxy. 

151. No person acting either under a genera) or a special proxy 
shall vote in favour of any resolution which would directly or in* 
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dirw;< ly placn himself, his partner or employer in a position to receive 
any remuneration out of the estate of the company otherwise than 
as a creditor rateably with the other creditors of the company • 
Provided that where any person holds special proxies to vote for 
an application to the Court m favour of the appointment of himself 
as liquidator he may use the said proxies and vote accordingly. 

1 .'>2 —{ 1 ) A proxy intended to lie used at the first meetmg of 
creditors or contributories, or an adjournment thereof, shall be 
lodged with the oflii lal reiieivor not later than the time mentioned 
(or that purpose m the notice convening the meeting or the a<ljoumed 
meeting, which time shall be not earlier than twelve o’clock at 
noon of the day hut one before, nor later than twelve o'clock at 
nixin of the day liefore the day appointed for such meeting, unless 
the Court otherwise directs. 

• (2) In every other case a proxy shall bo lodged with the ofticisl 

iwciver or liquidator in a winding up by the Court, with the com- 
pany at its registered office for a meeting under Section 238 of the 
.-\ct, and with the liquidator or if there is no lujuidator with the 
person named in the notice convening the meeting to receive the 
same m a voluntary winding up not later than four o'clock in the 
aftenioon of the day before the meeting or adjourned meeting st 
which it IS to be us^. 

(.3) No person shall he appointesl a general or special proxy who 
Is a tumor 

183. Where an official receiver who holds anv proxies cannot 
attend the meeting for which they are given, he msy, in writing, 
flepute some person under his official control Ui use the proxies on 
hiH behalf and in such manner as be may duvet. 

184. The proxy of a rrothtor blind or incapable of writing may 
lie acoeptod, if such creditor has attached his signature or mark 
thereto in the presence of a witness, who snail add to his signature 
his description and residence , provided that all insertions m the 
proxy ape in the handwriting of the witnoss, i-.ul such witness shall 
have certilictl at the foot of the proxy that all such insertions have 
heien made by him at the request and in the presence of the creditor 
before he attached his signature or maik 

Section 192 provides — 

(1) Subject tvi the provisions of this .\ct, the liquidator of a 
company which is being wound up by the Court in Kngland shall, 
in tiie adminuitration of the assets of the company and m the 
distribution thereof among its creditors, have regard to any direc- 
tiana that may be given by resolution of the creilitors or contn- 
hutories at any general meetmg, or by the committee of mspection, 
and any directions given by the creditors or contributories at any 
general meeting shall in case of conflict be deemed to override any 
dincUons given by the oomiuittee of inspection. 
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( 2 ) Tho liquidator may summon steueral meotiiids of tho cnHlitors 
or I’ontribiitoriefl for tho purpose of asoortniniriK thoir witJios, and 
it shall Ijo his duty to summon mootinps at such tiiuos as the orotlitors 
or eontributoriee, by resolution, cither at tho mootlIl(^ appointing tho 
liquulator or othem-iao, may diri^’t, or whonevor roquosttsl in writing 
to do 80 by one-tenth in value of the creditors or contriliutoncs as 
the case may be 

It IS the duty of a liquidatsir to convene iiieetiiifis of 
creditors or contribut.<iries if he disaorces with the uistruetions 
of the committee of insjiection (re Consoluliited Diesel Eni'iiie 
Manufacturers, 191"), 1 Ch 192) 

fv'ction 220 provides that peneral rules may la- made 
for enahlmp any of the following jiowers and duties to be 
exercised or jierfoniied by the liquidator as an oflieer of, 
and subject to the control of, the Court («) holdinp inectinps 
of creiiitors and contributories , (b) .settling lists of eontn- 
butorie.s, rectifying the register of iiK-mbers where required, 
and collecting and applj-ing the assets , (c) paying, delivery, 
coiiveyancx-, surrender, or transfer of niotiey, projieilj, 
or documents to tin- liquidator , {d) making calls ; (c) fixing 
a time within which dehu and claims must be jvroved The 
liquidator cannot, however, without leave of the (’oiirt 
rectif}' the register, nor make any call without either the leave 
of the Court or the wvnction of the committee of inhjH-ctioii. 

As to statutory rules, relating to general meetings of 
creditors and contributories in relation to a winding uji by 
the Court, see anle, p 265 

COMMITTEES OF INSPECTION 

By Section 19H, meetings of rrerlitors and contributories 
are to determine whetht-r a committee of inspection shall 
be apjxjinted. 

Section 199 provides — 

(]) .\ eominittoo of inapei-tion appointfwl in pur«iiniiee of this 
Act shall conawt of crwiiturs ntnl coiitntiutorieK of the company or 
perxona hoUlmg gonoral powers of att<»mey from ereditom or oontri- 
butoriai m such proportionH am may iio ogrecKi on by tho inootingH 
of creditors and eonlrilnitoriiw, or a«, in eaae of diffemnre, may be 
determined by the Court ■. 

Provided tiiat, where in Scotland a winding up ortler hafl been 
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jiiailo (in the ier(jun(l that a corapaiiy is unabli} to pay its debts, the 
curainitteo shall consist of creditors or persons holding general powei s 
of attorney from creditors 

(2) The committee shall meet at sin h times as they from time to 
time apjMiint, and, failing such appointment, at least once a month, 
uriil the lujuidator or any memlier ol the loiiimittoe may also call 
a meeting ol the (ommittoe as and when he thinks necessary 

(3) The oommittoo may act hv a majority' of their members 
present at a meeting, but shall not art unless a majority ol the 
■ (immittoo all' prosi'nt 

(4) A member of tlu' rommittcs' may resign by notice m writing 
signed by bim and dehveied to the liquidator 

(.'>) If a inomber of the committee bei'omes liankrupt, or com- 
yioiinds or armiiges with liis creditors, or l-^ absent from five con- 
secutive meetings of the committee without the leave of those inom- 
hers who together with himself represent the ireditors or contri- 
hutoiies, as the case may lie, his olhce shall thereupon become 
vacant 

(•i) A member of the i ommittee may be remov eU by an ordinary 
ri'sohition at a tinsduig of i rinlitors, if ho n'prescnts creditor', or of 
( iintnbutorios, if be nqiresonts contributories, of wine h seven day’s' 
notice has lieeri given, stating the object of the meeting 

(7) On a \ IK am y occurring m the committee the liquidator shall 
forthwith Kiiinmoii a nxs'tmg of creditors or of coiitrilvutories, as 
the ease may requiif, to fill tlie vacamy, lUid the meeting may, by 
resolution, roHpitoiiit the same or appoint anothi’r crtHiitor or 
< oiitiiliiitory to fill the vacancy 

(H) The continuing ineintiors of the (ommillee, if not IcsS than 
two, may act notwithstanding any vacanev in the coiwnitteti 

Sectiou 215 proviilrs - 

Jn the winding up by the court of s r' ipany regisfeisHl m 
Scotland, the i oiirt siiull have power to require the attendance of 
any director or other otlicer of the company at any meeting of credi- 
tors or of conti ibutories or of a committee of msjioition foi the 
purpose of giving iiifomiation as to tho trade, dealings, affairs or 
property of the iom|iai>y. 

WINDING UP UNDKR SUPERVISION 
Section 25G provides - 

Wlien a eouijiany has passed a resolution for y'oluntary’ winding 
up, the I'oiirt may make an oriii'r that the y'oluntnry wmdmg up 
sliall continue hut subject to such supervision of the Court, and with 
such liberty for creditors, contributories, or others to apply to the 
(-ourt, and generally on such terms and conditions as the Court 
thinks just 
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A supervisioii order merely continues the voluntary 
winding up, and accordingly the winding up in such cases 
commences “ at the time of the passing of the resolution 
authorising the winding up ” as provided by Section 227. 

Section 2G0 provides — 

(1) Where an order is made fur a winding up subject to su|>ei- 
viaion, the liquidator may, subject to any restrictions imposed by 
the Court, exercise all his powers, without the sanction or inter- 
vention of the Court, in the same manner as if the company were 
being wound up altogether \oluntarily. 

(2) A winding up subject to the supervision of the Court is 
not a w inding up by the Court fur the jiiirpose ol the provisions 
of this Act which are set out in the Ninth Scheslule to this Act ; 
but, subject as aforesaid, on order fur a winding up subject to 
supervision shall for all purposes be deemeil to be an order for 
wuiding up by the Court 

By Section 259 (2), a liquidator is to have the same 
{lowers as a liquidator appointed iii a voluntary winding 
up, including the power to call general meetings given by 
Section 248 {ante, p. 263) 

Aa to the holding of meetings to ascertain the wishes of 
creditors or contributories, aee Section 288, ante, {>. 264 

The effect of the supervision order is the same as an order 
for compulsory winding up, except that the following 
sections of the Act, %nl(r aita, do not a{)ply Section 186 (2) 
(official receiver to summon meetings of creditors and 
contributories), and St*ction 192 (control of liquidator by 
the meetings of creditors) 
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Chapter XXIV 

THE PARISH ; THE DISTRICT ; THE BOROUGH ; 
AND THE COUNTY, IN THE PROVINCES* 

T he penenil principl^'H governing meetings as discassed 
in Part I hereof equally apply to meetings of local 
authorities except in so far as they are modified by statutory 
provisions, or by bylaws or standing onlers which may 
be formulated by any particular local authority The 
statutory provisions govenung local authorities m the 
metropolis and outside Ijondon are given tn extemo m the 
following chapters, but these provisions should be considered 
in conjunction with the bylaws or standing orders of the 
particular local authority concerned 

The, Ijocal Goveraiuent Act, 1933, jmivides that in the case 
of meetings of local authorities notice shall be given of the 
business to be transacted, but standing orders frequently 
provide that certain motions may be made without notice, 
e q. adjournment of a meeting, considering and dealing with 
correspondence, apjaiint meat of committees, and any matter 
that is urgent 

No provision for meetings being open the public is 
made except in regard to parish councils. As to the admission 
of the Press, see Local Authorities (Admission of the Press 
to Meetings) Act, 19t>8, post, p 331, and see Mayor of Tenby 
V Mason, ante, p. 98 

As to the power of suspending a member of a local authority 
for obstruction or disomlcrly conduct, see Barton v. Taylor, 
ante, p, 98 

THE PROVINCES 

The conduct and procedure at meetings of parish councils, 
district councils, borough councils, and county councils 
outside liondon are in the main governed and controlled by 
the Local Government Act, 193:i,t which came into operation 

* Hee abo tbo nntbor'i Tht Lw and Praesue rtUtHng to Merttngt of total AaihontUMy 
Sad edlUuu, IftM (0«e ^ 

t HftrWtttr rmcntMl tD as Act of 1983 , where sectiuiw are noted they refer to 
Uiat Act tuUcM otherwtae cited. 
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on Juno ], 1934. In many case.s this Act has rejiealed but 
rc-cnacted in .substance or in principle many of the provisions 
of the Public Health Act, 1875, the Municipal Corporations 
Act, 1882, and the Ijocal Government Acts of 1888 and 1894, 
which formerly governed meetings of local authorities. 


Mcdvujs and Prormhngs. 

S 63. — V'occi/ion of office by failure to attend mceiinge, cti 
(1) If a member of a local authority fails throughout 
a period of six comsecutiw months to attend any meeting 
of the local authority, he shall, unle.s.s the failure was due 
to some reason approved by the local authority, cease to bi' 
a member of the authority 
Provided that — 

(а) attendance as a member at a meeting 
of any committee or snb-comrnittce of the local 
authonty, or at a meeting of any joint com- 
mittee, joint hoard, or other body to which any 
of the functions of the local authority have 
beem delegaterl or transferred, shall be deemed 
for the purjxjses of this subsection to be attend- 
ance at a meeting of the local authority ; 

(б) a member of any branch of His Majesty’s 
naval, military or air forces when employed 
during war or any emergency on any naval, 
military, or air force service, and a jienton 
whose employment in the service of Hi.s Maje.sty 
in connection with war or any emergency is 
such as, in the opinion of the Minister, to entitle 
him to relief from disqualification on account 
of absence, shall not cease to be a member of a 
bcal authority by rea.son only of failure to 
att/cnd meetings of the local authority if the 
failure is due to that employment ; 

(c) in relation to a memlier of a county 
council or of the council of a borough, the said 
[leriod of six consecutive months must be a 
period of six consecutive months commencing 
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on or after the date of the coinuiencpraent of 
this Act. 

(2) If the mayor of a borough is continuously abwiit 
from the borough, except in the case of illne.ss, for a period 
exceeding two months, he shall, as from the expiration of 
that p'riod, cease to hold that office 

[See further as to absence from meetings, antr, p. IS] 

S 1>>. MertiHtjK and p)Ocrfdtngs of local uulhoriltes — 
'Hie provisions of Parts I to V of the Third Schciiule (see post) 
to this Act shall have effect as resjiect.s the nieeting.s and 
proceedings of local authorities and of committees thereof 

Provided that a county councillor elected for an electoral 
division consisting wholly of a county district or of some 
part of a county district shall not vote on any matter involving 
only exjienditure on account of which the county district 
is not, for the tune lieing, liable to be charged, 

S 76 — (i) DiiadnUtg of tnembtrs of nuthonUcK for voting 
on account of interest in contracLi, tfe — If a member of a local 
authoritv has any pecuniary interest, direct or indirect, in any 
contract or profo.sed contract or other matter, and is pre.sent 
at a meeting of the local authority at «liich the contract 
or other matter is the subject of consideration, he shall at 
the meeting, as soon as practicable after the commence- 
ment thereof, disclose the fact, and shall not take part, in 
the consideration or discussion of, or vc’ on any question 
with respect to, the contract or other matter 

Provided that this .section "hall not apply to an interest 
in a contract or other matter which a member may have 
a," a ratepayer or inhabitant of the area, or as an ordinary 
consumer of gas, electricity or wat< r, or to an interest in 
any matter relating to the terms on which the right to par- 
ticipate in any wrvice, including the supply of goods, is 
offered to the public. 

(2) For the purposes of this setl ion a jierson shall (subject, 
as hereafter m this sub-section provided) be treated as having 
indirectly a pecuniary interest in a contract or other matter, 
if— 
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(a) he or any uonninee of hih ih a member of a company 
or other l)ody with which the contract is made or 
IS proposed to be made or which has a direct pticuuiarv 
interest in the other matter under consideration , or 

(b) he is a partner, or is in the emplojTiient, of a person 
with whom the contract is made or is pnijxjsed to be 
made or who has a direct jiecuniary interest in the 
other matter under eonsideratioii 

Provided that — 

(i) this sub-seetion shall not apply to 
memliersliip of, or employment under, any 
public body , 

(ii) a member of a company or other Inidy 
shall not, by reason only of his meridiership, 
be treated as beiriK so interested if he has no 
beneficial interest in any shares or stock of that 
eomjiany or other body 

(3) In the ease of rnarneii p'rsons livnij; together the 
interest of one h}X)Use shall, if known to the other, bt‘ deemed 
for the purposes of this s«‘ctiou to lx* also an interest of that 
other sjKiuse 

(4) A general notice given in writing Ui the clerk of the 
authority by a member thereof to the effect that he or his 
spouse is a member or in the employment of a specified 
com))any or other iiodv, or that he or his spouse is a jiartncr 
or lu the euiployment of a sp-eifaed prson, shall, unless and 
until the notice is withdrawn, b«' deemed to lie a sufhcient 
disclosure of his interest in any contract, propiaed contract 
or other matter relating to that company or other body 
or to that jierson which may be the subject of ctmsideration 
after the date of the notice. 

(5) The clerk of the authonty shall record in a book 
to be kept for the purjxise particulars of any diaclo.sure 
made under sub-section (1) of this section, and of any notice 
given under sub-section (4) thereof, and the book shall be 
open at all reasonable hours to the inspection of any member 
of the local authority, 

(6) If any person fails to comply with the provisions 
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of sub-section (1) of this section, he shall for each offence 
be liable on summary conviction to a fine not exceeding 
fifty pounds, unless he proves that he did not know that a 
contract, proposed contract, or other matter m which he 
had a pecuniary interest was the subject of consideration 
at the meeting, 

(7) A prosecution for an offence under this section shall 
not be instituted except by or on behalf of the Director of 
Public Prosecutions. 

(8) The county council, as resyiects a member of a pan.sh 
council, and the Minister, a.s respects a member of any other 
local authority, may, subject to such conditions as the county 
council or the Minister, as the case may l>e, may think fit 
to impose, remove any disability imposed by this section 
m any case in which the niiinlHT of inemliers of the local 
authority so disabled at any one time would be so great 
a proportion of the whole as to imjiede the transaction of 
business, or in any other case lu which it apjicars to the 
county council or the Minister, as the ca«e may bi\ that it is 
m the interests of the inhabitants of the area that the dis- 
ability should be removed 

(9) A local authority may by staiidinc orders provide 
for the exclusion of a rnetiilterof the authorit i from a meeting 
of the authority whilst any contract, proposed contract 
or other iimtter in which he has .such an .utcrest as aforesaid 
IS under consideration. 

(The House of Lords in Lapish i Liaithwaite (1926. 
A C 275) hold that an alderman who was al.so a shareholder 
and managing director of comjianies having current contracts 
with the borough council, if he was paid by salary and not 
by commission, was not disqualified fmm being an alderman 
under Sections 12 and 14 of the Municipal Corporations Act, 
1882 (see now S*-ction 59 of the Act of 1935) as a prson having 
a share or interest in any contract with the council. In 
11. 15. Hendon Rural Council (1933, 2 K B. 696), the Divisional 
Court held that a councillor who is lutere.sted in the develop- 
ment of a building site piuiding the approval of a town 
planning scheme may not vote thereon.] 
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Schedule III, Part V 
ProvistOM relating to Local Authorities generally 

1 — (1) Decision on (juestions — Subject to the provisions 
of any enactment (including any enactment in this Act) all 
acts of a local authority and all questions coming or arising 
before a local authority shall be done and decided by a 
majority of the inemliers of the local authority present an<i 
voting thereon at a meeting of the local authority 

(2) In the case of an equality of votes the person presiding 
at the meeting shall have a second or a casting vote. 

[The person presiding may therefore ha\e an original 
vote on any matter J 

2 yatiHS of memhers piesent to he recorded — The nanie.s 
of the members present at a meeting of a local authority 
shall he recorded 

[Thi.s IS a new provision as regards county and borough 
councils. Names of inemliers can conveniently be recorded 
in the minutes of proceedings ] 

3. — (1) Minutes — Minutes of the proceedings of a meeting 
of a local authority, or of a committee thereof, shall be 
drawn up and entered in a book kept for that purpose, and 
shall be signed at the same or next ensuing meeting of the 
local authority or committee, as the case may be, by the petaou 
presiding thereat, and any minute purportmg to be so signed 
.shall be received in evidence without further proof 

[By section 283 of the Act of 1933, minutes are to be 
open to the inspection of any local government elector, on 
payment of a fee not exceeding Is., who may also make a 
copy thereof or an extract therefrom. This also includes 
nunntes of committees if they have been actually sub- 
mitted to the council (Williams e. Manchester Corporation, 
1897,45 W R 412)] 

[Minutes may be inspected by an agent of a local govern- 
ment elector (R. v. Glamorgan C.C., 1936, All E. R. 168), 
following the principle of R e Bedwellty U.D.C. (1934, 
1KB. 333), where it was held that the accounts of a local 
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authority may be inspected by an agent of the local govern- 
ment elector.] 

(2) Until the, contrary is proved, a meeting of a local 
authority or of a committee thereof m respect of the pro- 
ceedings whereof a minute has been so made and signed 
vliall be deemed to have been duly convened and held, and all 
the members present at the meeting shall be deemed to have 
been duly qualified, and where the proceedings are proceedings 
of a committee, the committee shall be deemed to have been 
duly constituted and to have had jiower to deal with the 
matters referred to in the minutes 

[Minutes are usually but not nece.ssanly read, or taken 
as read if previously circulated to members liefore signing 
by the chairman Confirmation of minutes means merely 
verification (R r. Mayor of York, ante, p 154). 

A member does not make himself liable for any illegal 
act done at a meeting at which he was not present merely 
by voting sulisequently for the confirmation of the minutes 
recording the illegal act (Burton v Bevan, 1908, 2 Ch 24t)) ] 

4. SldHtit/Kj (Irdm.— Subject to the provi.Mon.s of thi.s 
Act, a local authority may make standing orders for the 
regulation of their proceeding.s and businef and may vary 
or revoke any such orders 

[See rtnle, pp. 33-36 ] 

5. Vacancifti, <tc., not to invaltdaU proceedings — The 
proceedings of a local authority or of C' „mittee thereof 
shall not be invalidated by any \acancy among their number, 
or by any defect in the election or qualification of any member 
thereof. 

6 ^ortim %n coses oj dmgualificatwn. — Where more 
than one-thml of the members of a local authority become 
disqualified at the same time, then, until the nnmber of 
raetiibers in office is increased to not less than two-thirds 
of the whole number of members of the local authority, the 
quorum of the local authority shall be determmed by reference 
to the number of members of the local authonty remamiug 
qualified instead of by reference to the whole number of 
members of the local authority 
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PARISH MEETINGS 

S 77 — (1) Parish niertinqs — Punsh inpetiiii!s shall be 
hehl, and the proceedings thereat shall !>«■ conducted, m 
accordance with the provisions of Part VI of the Third 
Schedule to this Act 

(2) The ehainnuii of a parish council shall l>e entitled 
to attend a parish meeting for the parish whether he is or 
18 not a local government elector for the [vinsh, but, if not 
such an elector, he shall not be entitled to give any vote 
at the meeting except a casting vote. 

S 78 — Polish mfcUnq for parish uards, tf'c — Whe«> a 
pansh meeting is required or authorised to be held for a jiarish 
ward or other jiart of a parish, then — 

(a) the iKirsons entitled to attend and vote at the meeting 
or to vote at any jiull consequent thereon, shall lx* 
the local government electors registered in resjK'Ct 
of qualifications in that parish ward or part of the 
Itarish , and 

(h) the provisions of this Act with resjx'Ct to parish 
meetings for the whole of a juuish, including the 
provisions with res{K'ct to the convening of a jiarisb 
meeting by local govenimeiit electors, shall apply 
as if the parish ward or part of the jiansh were the 
whole parish 


ScHEiii LE III, Part VI 

1 — (1) Days and hours, dc., of mt'itUngs . — The parish 
meeting of a rural parish shall a.s.semble annually on some 
day between the first day of March and the first day of April, 
both inclusive, in every year 

(2) Subject as aforesaid, partsh meetings shall be held on 
snefa days and at such times and places as may be fixed by 
the parish council, or, if there is no jiarish council, by the 
chairman of the jmrish meeting 

Provided that in a rural parish not having a separate 
parish council the paruih meetmg shall, subject to any pro- 
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Visions made by a grouping order, assemble at least twice 
in every year. 

(3) Tbe proceedings at a pansb meeting shall not com- 
mence earlier than .six o clock in the evening 

(4) A parish meeting shall not Ih“ held in premi.ses bcensed 
for the sale of intoxicating liquor, except in cases where no 
other suitable room is availabh- for such meeting either free 
of charge or at a reasonable co'-t 

2, — (1) Convening mfetfngs . — A fiansb meeting may be 
1 oiivened by— 

(ri) the chairman of tbe {lansli council , or 

(b) any two jiari.sb councillor,-, , or 

(c) in the ca.se of a, parish not ha\nng a parish council, 
the chainnan of the -jiarish meeting, or any person 
representing the parish on the rural district council; 
or 

(d) any sn local go\ eminent electors for the parish. 

[The words in italics are a new provision J 

(2) Not less than seven clear days before a parish meeting, 
public notice thereof shall lie given specifnng the time and 
place of tbe intended meeting and the busmess to be transacted 
thereat, and signed bj' the convener ot conveners of the 
meeting . 

Provided that if any business proposed to be transacted 
at a parish meeting relates to the e8tabushu:..nt or dissolution 
of a parish Csiuncil, or to the grouping of the parish with 
another jiarish, or to the adoption of any of the adoptive 
Acts, not lesa than fourteen days’ notice of the meeting shall 
be given. 

(3) A public notice of a parish meeting shall be given — 

(a) by affixing the eanie to or near the principal door 
of each church or chapel in the parish ; and 
[/.e. all churches and chapels of the Eletablished 
Church (Orinerod e. ChEwlwick, 1847, 16 M. <k W. 367 ; 
Pariah Notices Act, 1837, a 2).] 

(i>) by posting the same in some conspicuous place or 
places in the pansb ; and 

c.M. — 10 



290 


HKGTINaS OK LOCAL AUTHORITIB8 


(c) m such other manner, if any, as appears to the 
persons couvoiiinj' the iiie.eting to be desirable for 
giving publicity to tlie notice. 

3 — (1) Chairman oj meeting —If the chainnau of a {larish 
council IB present at a parish meeting for the parish, and 
is not a candidate for election thereat, he shall pre.side at the 
meeting. 

(2) In a rural parish not having a separate parish council 
the chairman of the parish meeting shall preside over all 
aaaembliea of the parish meeting at which he is jiresent 

(3) If the chairman of the parish council or the chainnau 
of the parish meeting, as the case may be, is absent from or 
nnable to take the chair at an assembly of the parish meeting, 
the parush meeting may appoint a person to take the chair, 
and that person shall have, for the purpose of that meeting, 
the powers and authority of the chairman 

[As to election of chairman, see Section lb, jwnt, p. 292 J 

4. — (1) Butvnest — A parish meeting may discuss parish 
afhiirs and jiass resolutions thereon 

(2) Where a parish meeting is held for the election of 
parish councillors, opjjortuiiity shall he given at the meeting 
for putting questions to such of the candidates as are present, 
and receiving explanations from them, and any candidate 
shall be entitled to attend the meeting and speak thereat, 
but, unless he is a local government elector for the pansh, 
shall not be entitled to vote. 

6. — (1) Determination of question * — Subject to the pro- 
visions of this Act, each local government elector may, at a 
pansh meeting or at a poll consequent thereon, give one voto 
and no more on any question. 

(2) A question to be decided by a pansh meetmg shall, 
in the first instance, be decided by the majority of those 
p:esent at the meeting and votmg thereon, and the decision 
of the person presiding at the meeting as to the result of the 
votmg shall be final unless a poll is demanded thereon. 

(3) In the case of an equality of votes the person presiding 
at the meeting shall have a second or a casting vote. 
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(4) A poll may be demanded, before the conclusion of a 
l>ansb nieetuifi, on any question arising thereat 

Provided that a poll shall not be taken unless either the 
person presiding at the meeting consents, or the poll is 
demanded by not less than five, or one-thml, of the local 
government electors present at the meeting, whichever is 
the less. 

(5) A poll consequent on a parish meeting shall be taken 
by ballot in accordance with rules made by the Secretary 
of State Under Section f)4 of this Act, and the provisions of 
that section shall, subject to any adaptations made by those 
rules, apply in the case of a jioll so taken as if it were a poll 
for the election of jiarish councillor.- 

[See The Parish Meeting (PolK) Rule.-, 1936, S R. & 0. 
1936 ] 

6. — (1) Mtnutcjf — Minutes of the proceedings of a parish 
meeting, or of a committee thereof, sh.ill be drawn up and 
entered m a book provided for that jmrpose, and shall be 
signed at the same or the next ensuing a.s.sembly of the parish 
meeting, or meeting of the committee, as the case may be, by 
the person presiding thereat, and any minute purporting to be 
so signed shall be received in evidence witn'>ut further proof. 

(2) Until the contrary is proved, a parish meeting, or 
meeting of a committee thereof, in resju-'-t "f the proceedings 
whereof a minute has been so made and signed shall be 
deemed to have been duly convened «nd 'eld, and all the 
persons present at the meeting .shall be deemed to have been 
duly qualified, and where the proceedings are proceedings 
of a committee, the committee shall be deemed to have 
been duly constituted and to have had jower to deal with 
the matters referred to in the minutes. 

7. — (1) Standing orders. — Subject to the provisions of this 
Act, a parish oouncil may make, vary, and revoke standing 
orders for the regulation of the proceedings and business 
at parish meetings for the parish. 

(2) In a rural parish not having a separate parish council 
the parish meeting may, subject to the provusiona of this Act, 
regulate their own proceedings and busme.ss. 
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PARISH COUNCILS 

S 49. — (1) Chairman and vice-chairman of parish counnl 
or meeting — The chairman of a parish ooancil sliall be eloctetl 
annually by the council from among the councillors or person^ 
qualified to be councillors of the parish. 

(2) The election of the chairman shall be the first biLsinesh 
transacted at the annual meetmg of the council. 

(3) The chairman .shall, unles.s he resigns or cea.scs to 
be qualified or becomes disqualified, continue in office until 
hi8 successor is elected 

(4) During his term of office the chairman shall continui- 
to be a member of the council, notwithstanding the provision.s 
of thus Act relating to the retirement of jjansh councillors 
at the end of three years 

(6) The parish council may appoint a member of the 
council to be vice-chairman of the council 

(6) The vice-chairman shall, unles.s he resigns or ceases to 
be qualified or becomes disqualified, hold offiw' until imuie- 
diately after the election of a chairnum at the next annual 
meeting of the council and during that tune shall continue 
to be a member of the council, notwithstanding the pru- 
Tisions of this Act relatuig to the retirement of parish coun- 
cillors at the end of three years. 

(7) Subject to any standing orders made by the parish 
council, anything authori.sed or required to be done by, to 
or before the chairman may be done by, to or before the 
vice-chairman. 

(8) In a rural parish not having a sejiaratc parish council, 
the parish meetmg shall, subject to any provisions of a 
grouping order, at their annual assembly choose a chairman 
for the year, who shall continue in office until his successor is 
elected. 

[The chairman of a parish council, if present, and if not 
a candidate for election, shall preside at parish meetings 
(Schedule III, Part VI (3)), but, if not a l^l government 
elector, shall not vote except to give a casting vote (Beotiou 
77 (2) of the Act of 1933).] 
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Rcheoule III, Part IV 

1. — (1) Days of mfettngs — A pansh council shall in 
every year hold an annual meeting and at least three other 
meetings. 

(2) The annual meeting of a pansh council shall be held 
on or within fourteen days after the fifteenth day of April 
111 every year 

(3) Tlie fi^'^t meeting of a parish council con.stituted 
after the coiiiniencenient of thi.s Act shall be convened by 
the chairman of the parish meeting at which the first parish 
councillors are nominated 

(4) A meeting of a (larish council shall be ojien to the 
]mblio, unless the council otherwi.se direct 

(fi) A meeting of a piin.sh council shall not lie held in 
jireimsea liceii.sod for the sale of intoxicating liquor, except in 
cases where no other .suitable room is available for such 
meeting, cither free of charge or at a reasonable cost 

2 — (1) Conmuii;; nwelnigs — The chairman of a parish 
council may call a ineoting of the council at any time 

(2) If the chairman rcfusc.s to call a meeting of the council 
after a requi-silioii for that purpose, signeil ’7 two members 
of the, council, has been presenteil to him, or if, without so 
xefu.sing, the chairman doe.s not call a nieftmg within seven 
days after such requisition has been jweseuted to him, any 
two members of the council, 011 that refu.,ii' t on the expira- 
tion of those w‘\en da vs, as the case may be, may forthwith 
convene a meeting of the council 

(3) Three clear <lay.s at least before a meeting of a parish 
council — 

(o) notice of the time and place ol the intended meeting 
shall be affixed m some conspicuous place in the 
pmsli, and when* the meeting is called by members 
of the council the notice shall be signed by those 
members and shall specify the busmess proposed to 
be transacted thereat ; 

(h) a summons to attend the meeting specifying the 
business proposed to be transacted thereat and 
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Mjjned by the clerk of the council bhall bo left at or 
sent by post to the usual place of residence of every 
member of the council 

Provided that want of service of the summons 
on any member of the council shall not aflect the 
validity of a incetinp 

[As to clear daj’S and Sundays, see ante, p. 17.] 

3 — (1) Chainnan of nuriin(j — At a meeting of a parish 
council the chairman of the council, if present, shall 
preside 

(2) If the chairman of the council is absent from a meeting 
of the council, the vice-chairman of the council, if present, 
shall preside - 

(3) If both the chainnan and vice-chairman of the council 
are absent from a meeting of the council, such councillor 
as the members of the council present .shall choose shall 
preside 

[See Section 41*. ante, p. 292, a.s to election of chairman 
and appointment of vice-chairman.] 

4 Quorum --Subject to the provisions of Part \' {ante, 
p. 286) of this Schedule, no busine.s.s shall be transacted 
at a meeting of a {lari.sh council unless at lea.«t one-thirJ 
of the whole number of meinbers of the council are present 
thereat 

Provided that in no ca.se shall the quorum be less than 
three members 

5 Mode of votiiuj -The mode of voting at meetings 
of a parish council shall lie by show of hands, and on the 
requiAxtion of any mernlxr of the council the voting on any 
question shall be recorded so as to show whether each 
member j»re.>«'iit and voting gave his vote for or against 
that question. 

[llie record of voting can Ik* conveniently made in the 
miBUtes of proocetlmgs in c/onnection with the particular 
busiaes.s traiiiacted. The Lsmal Ooveminent Act, 1894, 
Schedule I, Part 2 (8), formerly provided that in any event 
the names of tho.se voting should be recorded.] 
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DISTRICT COUNCILS 
f~'hairman and Vtat-Chatrman of District founcil 

S 33. — (1) Chairnuin of district council — The chairman 
of » district txmncil shall be elected annually by the council 
from amoup the councillors or persons qualifird to be councillors 
oi the district 

[This section applies to both urban and rural district 
council.s and proMdes that a chairman may be elected from 
outside the c/mncil As to hllinp casual vacancies in the 
office of chairman, §ee Section 66 j 

(2) The election of the chairman shall be the first business 
transacted at the annual meetinp of the council 

(3) The chairman shall, unless he resigns or ceases to 
be qualified or b<'coines disqualified, continue m office until 
his successor becomes entitled to act as chairman 

(4) Dunne hts term of office the chauinan shall continue 
to be a member of the council, notwithstanding the jirovisions 
of this Act relating to the retirement of district councillors 
at the end of three years 

(5) The chairman shall, by virtue of his office, be a 
justice of the pi-ace for the county or f each county in 
which the district is wholly or lu pari situate, but before 
acting as a justice of the }H>ace for a county, he shall take 
the oaths required by law to be taken by a justice of the 
Jieace for that county unles-s he is, a* I'u.- '.ate on which he 
becomes entitled to act as chairmen, a justice of the jieace 
for that county and has taken the oath-s required by law 
to be taken to enable him to act as a ju.stice of the peace 
for that county. 

[He must also make a dcclaratioi' of acceptance of office 
(Section 61) 

Section 62 makes provision for the re.signatiou of any per- 
son elected to any office under the Act, and in R. v Sunderland 
CorjKiration (1911, 2 KB. 458) it was held that a person 
appointed to serve on a coraniittce tua}' lawfully resign against 
the will of the council appointing him J 

S. 34. — (1) Yice<hainnan . — A district council may appoint 
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a member of the council to be vice-chairman of the council, 
and the vice-chamnan shall, unless he resigns or ceases to 
be qualified or becomes disqualified, hold office until imme- 
diately after the election of a chairman at the next annual 
meeting of the council, and during that time shall continue 
to be a member of the council notwithstanding the provisicjns 
of this Act relating to the retirement of district councillors 
at the end of three years 

(2) Subject to any standing orders made by tin' district 
council, anything authorised or requireti to be done by, 
to or before the chairman may Iw done by, to or bofor<’ the 
vice-chairman, except that he shall not, as vice-chairman, 
act as a justice of the peace. 

[If the chairman is alisent, the vice-chairman, if present, 
shall preside at meetings of the council (Schedule III, Part III, 
3 (2)) ] 


ScHEDULK III, Part III 

1 — (I) /loys of meetingf . — The council of an urban or 
rural di-triet (in this part of this Schedule referred to as 
“the council ") shall, in every year hold an annual meeting 
and at least three other meetings for the transaction of general 
biLsiness. 

(2) The annual meeting of the council shall be held on 
or as soon as conveniently may after the fifteenth day of 
April in every year 

(3) A meeting of the council shall not lx* held m premises 
licensed for the sale of intoxicating liquor, except in cases 
where no other suitable room is available for such meeting 
either free of charge or at a reasonable cost 

2 — (1) Conveniiyq meetings — The chainuan of the council 
may call a meeting of the council at any time. 

(2) If the chairman refuses to call a meeting of the council 
after a requisition for that jmrprise, signed by five members, 
or by one-fourth of the whole number of members, of the 
council, whichever is the less, has been presented to him, 
or if, without so refusing, the chairman does not oall a meeting 
within seven days after such requisition has been jiresented 
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to him, any five membere, or one-fourth of the whole number 
of memliers, of the council, whichever is the less, on that 
refusal or on the expuation of seven days, as the case may 
be, may forthwith call a meeting of the council. 

(3) Three clear days at lea.st before a meeting of the 
council — 

(a) notice of the time and place of the intended meeting 
shall l>e published at the offices of the council, 
and where the meeting is called by members of the 
conned the notice i%hall be signed by those members 
and shall specify the business proposed to be trans- 
actetl thereat ; and 

(b) a Huinmous to attend the meeting, specifying the 
business proposed to be transacted thereat, and 
signed by the clerk of the council, shall be left at 
or sent by po^t to the usual place of residence of 
every member of the council 

Provided that want (d service of the summons 
on any member of the council shall not aSect the 
validity of a meeting 

[.ika to clear days an<l Suiulay.s, see ante, p 17.] 

3. — fl) Chairman oj meeting —At a mee.iUg of the council 
the chairman of the council, if present, sholi preside. 

(2) If the chairman of the council i„ absent from a 
meeting of the council, the vice-chairman of the council, 
if present, shall preside 

(3) If lioth the chairman an<l vice-chairman of the council 
are absent from a meeting of the council, such councillor as 
the members of the council present shall choose shall preside. 

4. Quorum — Subject to the provisions of Part V of this 
Schedule (ante, p 260), no business shall be transacted 
at a meeting of the council, unless at least one-third of the 
whole numlier of members of the council are present thereat : 

Provided that in no case shall a larger quorum than 
seven members be required 

5. Infpectom mat/ attend meetings. — An inspector appointed 
by the Minister shall be entitled to attend any meeting of 
the council as and when directed by the Mmister, and to 

C.ii.— 10* 
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take jiart. in the proceedings thereat but not to vote at the 
meeting. 

6 Mode oj voting. — The mode of voting at meetingw of 
the council shall be by show of hands, and on the requisition 
of any member of the council the voting on any question 
shall be recorded so a.s to show whether each member present 
and voting gave his vote for or against that question 

[Names of members voting need not be recorded in future, 
unless any member rcquire.s it.] 

BOllOrtlH COUNCILS 
The Mai/or 

S 18 ~{1) Qualtfication , firm oj office, eitlary, precedence, 
and powers of mayor -The mayor shall Ih“ elected annually 
by the council of the Ixirough from among the aldermen 
or councillors of the Iwnmgh or person- qualified to be 
aldermen or councillor- of the borough 

[Tlie mayor may thu.s be elected from outside the council if 
qualified to be an alderman or councillor He must make a 
declaration of acci'ptauc** of office a- provided by Section 61 ] 

(2) The term of office of the mayor shall be one year, 
but he shall, unless ht‘ resigu.s or ceases to be qualified or 
becomes disqualified, continue in office until his succeasor 
becomes entitled to act as mayor 

(3) During his term of office, the mayor shall continue 
to be a memlierof the council, notwithstanding the provision.s 
of thi.s Act relating to the retirenient of councillors of a 
borough at the end of thri-e years 

■ (4f The council may [lay to the, mayor -ueh remuneration 

as they think reasonable 

(ri) The mayor shall have precedence ui all jilaces in the 
borough 

Prtivided that nothing in this subsection shall prejudicially 
affect His Majesty's myal prerogative. 

(6) Save as otherwise expressly provided in this Act, 
nothuig lu this Act shall affect any functions of the mayor 
existmg immediately tiefore the oumineucement of this Act 



IN THE PROVINCES 


299 


(7) The ujRVor shull, V)y \irtu'- of his ofhce, be .i justice 
of the peace for the borough and shall, imlchs he ceases to 
be qualified or becomes disqualified for lieina mayor, con- 
tinue to be such a justice during the year next after he ceases 
to be mayor, but befort* actinir ax xuch justice he shall take 
the oaths required by law to b<‘ taken by a justice of the 
peace for the borough unless he is, at the date on which he 
liecomes entitled to act as mayor, a justiu' of the peace for 
the borough and has taken the oaths required by law to be 
taken to enable him to act as a justice of the jicace for the 
borough. 

[liorough fand« may not be used for the purchase of a 
chain of office (.V (J, v Hatley Corjioratinn, 1872, 26 L. T. 
;i92).] 

(8) The maj’or of a non-county liorough shall, in addition, 
during his term of office be a justice of the pace for the county 
in which the borough i.s situate, but before acting as such 
justice he shall take the oaths rcquiri'd by law to be taken 
by a justice of the peace for the county unless he is, at the 
date on which he becomes entitled to act as mayor, a justice, 
of the jieacx* for the county and has taken flie oaths required 
by law to be taken to enable him to act . a justice of the 
jK'ace, for the county 

(9) The mayor, if present, 'hall be •. ntitled to preside 
at all meetings of justices of the peace helil in the borough 

Provided that the mayor shall >”1, r virtue of this 
sub-section, lx* entitled to preside at meetings of ]ustice.s 
of the jieace acting in and for the coimty in which the Ixirough 
IS situate except when acting in relation to the business of 
the borough, or at meetings when any stipendiary magistrate 
having jurisdiction in the borough is e.igaged in adimni-stcring 
justice. 

(10) The mayor shall not be required to make the 
decbiration required to be made by a justice of the peace 
for a borough under Section 157 of the Municipal Corpora- 
tions Act, 1882. 

S. 19.— (1) Election of mayor— The election of the mayor 
shall be the first business transacted at the annual meeting 
of the council 
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(2) An outgoing alderman shall not, as alderman, vote at 
the election of the mayor. 

(3) In the case of an equality of votes, the person presiding 
at the meeting, whether or not entitled to vote in the first 
instance, shall have a casting vote. 

[Scheilule III, Part II, 3, provide.-, that the mayor, if 
present, shall preside at meetings of the council even appar- 
ently if he be a candidate for re-election (R r, Jack.son, 191 j, 
3 K. B. 436, but also see R. r. White, 1867, L R , 2 Q B. 557) 
By Section 76 (1), formerly Section 22 (3) of the Municipal 
Corporations Act, 18><2, he i.s debarred from voting for hiniuself 
if a salary is attached to his office (Nell c Ijongbottoni, 
1894, 1 Q. B. 767). : 

S 20. — (1) Power of mayor to appinnt deputy — The mayor 
may appoint an alderman or councillor of the borough to 
be deputy mayor, and the person m) appointed shall, unless 
he resigns or ceases to lie qualified or becomes dnsqualifiinl, 
hold ofict until a newly elected rrmyor becomes cntttkd to act 
as mayor 

(2) The appointment of a deputy mayor shall be signifieii 
to the council m writing and be recorded m the minutes 
of the council 

(3) The deputy mayor may, if for any reason the mayor 
is unable to act, or the office of mayor is vacant, discharge 
all functions which the mayor as such might discharge, except 
that he shall not take the cluiir at a meeting of the council 
unless specially appointed by the meeting to do so, and shall 
not, as deputy mayor, act as a justice of the pace 

[A deputy mayor holding office until a newly elected 
mayor b^mes entitled to act as mayor is not required 
to make a declaration of acoeptana* of office ami may take 
the chair at a council meeting in acoordance with Schedule 
in, Part II, 3. 

The mayor, who may be elected from outside the council, is 
elected by the council ; the deputy mayor, who must be a 
member of the council, is appinted by the mayor.] 
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ScHEDDLE in, Part II 

1 — (1) Days and hours of meetings — The council of a 
lioroUffh shall in every year hold an annual meeting and at 
least three other meetings, which shall be as near as may 
be at regular intervals, for the transaction of general bubiiiess. 

(2) The annual meeting shall be held at twelve noon, 
or at such other hour as the council may jrnm time to time 
determine, on each ninth day of November, and the other 
nieetings shall be held at such hour on such other days 
before the first day of November next following as the 
council at the annual meeting decide, or by .standmg order 
determine 

I If the Stth IS a Siindav or day of public thanksgiving 
or mourning, the date of the annual meeting is to be ‘’the 
first day thcrea.fler which is not one of the days before- 
nnuitioiied ” (Section 2t>5 of the Act of 1933) Formerly 
there was no alternative as to time of meeting The Municipal 
C’orjKjralious Act, 1SH2, Schedule II, provided that the meeting 
should be held at noon J 

2 — (1) Coni'enitig nuetings — The niavor may call a 
meeting of the eouncd at anv tune 

(2) If the maj or refuse ^ to call a meeting after a requisition 
for that purjKisc, signed bj* five membtis, or b^ one-fourth 
of the whole number of members, of th*' "''Oncil, whichever 
IS the less, has been presented to him, or it, without so refusing, 
the mayor doe“ not rail a meeting within seven days after 
such requisition has U’en presented to him, any five members, 
or oiie-fmirth of the whole number of members, of the oounoil, 
whichever is the le.-^s, on that refusal or on the expiration 
of st'ven davs, as the case may be, may forthwith call a 
meeting of tlic council 

(3) Three clear days at lea'-t before a meeting of the 
council of a borough — 

(a) notice of the time and place of the intended meeting 
shall be published at the town hall, and where the 
meeting is called by members of the council the 
notice .shall be sign^ by those members and shall 
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specify the business proposed to be transacted 
thereat ; and 

(b) a summons to attend the meeting specifying the 
business proposed to be transacted thereat, and 
signed by the town clerk, shall be left at or sent by 
•post to the usual place of residence of every member 
of the council 

Provided that want of service of the summons 
on any member of the council shall not affect the 
validity of a meeting 

[As to clear days and Sundays, see ante, p. 17. Signatures 
of members may lie printed (Brydges t'. Dix, 1891, 7 T. L R. 
215) The Municipal Corporations Act, 1882, Schedule III, 
6, formerly provided that notices should tx* sent by registered 
post ] 

(4) Except in the case of business required by this Act 
to be transacted at the annual meeting of the council, no 
business .shall be transacted at a meeting of the council 
other than that .spi'Oified in the summons relating thereto 

3 — (1) Chairman of meeting — .\.t a meeting of the council 
of a borough the mayor, if present, shall preside 

(2) If the mayor is absent from a meeting of the council, 
the deputy mayor, if chosen for that purpose by the members 
of the council then present, .shall preside. 

(3) If both the mayor and the deputy mayor are absent 
from a meeting of the council, or the deputy mayor being 
present is not chosen, such alderman, or in the absence of 
all the aldermen, such councillor, as the members of the 
council present shall choose, shall preside, 

4. Quorum — Subject to the provisions of Part V of this 
Schedule (ante, p 286), no business shall be transacted 
at a meeting of the council of a borough, unless at least 
one-third of the whole number of members of the council 
are present thereat. 

[Mode of voting . — As there is no statutory provision, 
as in the case of parish councils and district councils, that 
voting shall be by show of hands, and no provision as to 
recording of votes, voting may be by division or even by 
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ballot, subject to any regulations laid down by standing 
orders.] 

COUNTY COUNCILS 
Chairman and Vice-Chairman 

3 — (1) Chairman of county ccunctl —The chairman of 
a county council shall be electeil annually by the county 
council from among the county aldermen or comity councillors 
or persons qualified to be county aldermen or county coun- 
cillors. 

(2) The chairman shall, miless he resign.s or ceases to be 
qualified or becoine.s disqualified, continue in office until bis 
successor becomes entitled to act as chairman 

(3) During his term of office, the chairman shall continue 
to be a member of the council notwithstanding the provisions 
of this Act relating to the retirement of county councillors 
at the end of three years 

(4) The county council may pay to the chairman such 
remuneration as they think reasonable 

[Travelling expenses of members of the county couned 
may also be defrayed by the council. Section 294. Thi^ does 
not apply to borough, district or {wrish councillors ] 

(5) The chamnan shall, bv virtue of hi« office, be a justice 
of the peace for the county, but before actmg as such justice 
he shall take the oaths required by law to be taken by a 
justice of the peace for the county, unles-s he is, at the date 
on which he becomes entitled to act as chairman, a justice 
of the peace for the cxiunty and has taken the oaths required 
by law to be taken to enable him to act as a justice of the 
peace for the county. 

4. — (1) Election of chairman — The election of the chair- 
man shall be the first bu-sine.ss transacted at the annual 
meeting of the county council 

(2) An outgoing comity alderman shall not, as alderman, 
vote at the election of a chairman. 

(3) In the case of an equality of votes, the person presiding 
at the meeting, whether or not entitled to vote in the first 
instance, shall have a casting vote. 
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5. — (1) Vice-chairman . — A county council shall appoint a 
member of the coiincil to be vice-chairman of the council 

[This appointment is made by the council, whereas a 
deputy mayor is appointed by the mayor, see Section 20.] 

(2) The vice-chairman shall, unless he resigns or ceases 
to be qualified or beexinies disqualified, hold office until 
immediately after the election of a chairman at the next 
annual meeting of the council and during that tune shall 
continue to be a member of the council notwithstanding 
the provisions of thus Act relating to the retirement of county 
councillors at the end of three years. 

[He may thus hold office notwithstanding a vacancy 
in the office of chairman ] 

(3) Subject to any standing orders made by the county 
council, anything authorised or required to be done by, 
to or before the chauman may be done by, to or liefore the 
vice-chairman, except that he .shall not, as vice-chairman, 
act as a justice of the jH*ace. 

[A vice-chairman need not, but a chairman must, make 
a declaration of acceptaiia* of office, Section 61.] 


Schedule III, Part I 

1 — (1) Days and hours of meetings — A county council 
shall in every year hold an annual meeting and at lea.st three 
other meetings, which shall be as near as may be at regular 
intervals, for the transaction of general bu.siness. 

(2) The annual meeting .shall be held — 

(n) in a year which is the year of election of county 
councillors, on the sixteenth day of March, or such 
other day within fourteen clays after the eighth day 
of March as the county council may fix ; and 
(h) 111 any other year, on such day in the months of 
March, April or May a.s the county council may fix . 

and the meeting shall be held at such hour as the council 
may fix, or if no hour is so fixed at twelw ncxin 

(3) The other meetings shall be held at such hour and on 
such other days before the eighth day of March next following 
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as the county council at the annual meeting decide, or by 
standing order determine. 

(4) Meetings of a county council shall be held at such 
place, either within or without the county, as the council 
may direct 

2. — (1) Convening meettngk — The chairman of a county 
council may call a meeting of the council at any time 

(2) If the chairman ^pfuse^ to call a meeting of the council 
after a reijUMtion for that purpo.se, signed by five members 
of the council, has bci'n pre-.ciited to him, or if, without so 
refu.sing, the chairman do>»s not call a meeting withii# seven 
days after such requisition has lieen presented to him, any 
five members of the council, on that refu-sal or on the expiration 
of seven days, as the cas<‘ may be, may forthwith call a meeting 
of the council. 

(3) Thri'e clear daj s at least Wore a meeting of a county 
council-- 

( 0 ) notice of the time and place of the intended meeting 
shall be {tubli^hed at the offices of the council, and 
where the meeting is called by members of the council 
the notice shall be signed bv those members and 
shall sjiecify the busines-s propo.sed to be transacted 
then'at ; and 

{/)) a summons to attend the meeting, sjiecifying the 
business proposed to be transact*, 1 thereat, and 
signed hy the clerk of the county council, shall be left 
at or sent by post to the usual place of residence 
of every member of the council 

I’rovided that want of service of the summons 
on any member of the council shall not affect the 
validity of a meeting 

l,Vs to clear days and Simdays, .see ante, p 17. Ordinary 
notiee.s of meetings follow now' the general rule that they 
should be .signed by the clerk The chairman only signs the 
notice of a nieetiug when he convenes it himself. Registered 
post, formerly obligatory, is no longer necessary.] 

(4) Thu notice of a meeting of a county council at which 
a resolution for the payment of a sum out of the county 
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fund {otherwise than for ordinary periodical payments), or a 
resolution for incurring any costs, debt, or liability exceeding 
fifty pounds, will be proposed, shall state the amount of the 
said sum, costs, debt, or liability, and the purposes for which 
they are to be paid or incurred 

(6) Except in the case of business required by this Act 
to be transacted at the annual meeting of the council, no 
business shall be transacted at a meeting of the council other 
than that specified in the summons relating thereto 

[See Longfield Parish Council v. Wright (ante, p 12) as 
to failure of a resolution owing to breach of a similar 
regulation ] 

3. — (1) Chairman of merltng — At a meeting of a county 
council the chairman of the council, if present, shall preside 

(2) If the chairman of the council is absent from a meeting 
of the council, the vice-chairman of the council, if present, 
shall preside. 

(3) If both the chairman and vice-chairman of the council 
are absent from a meetmg of the council, such county alder- 
man, or in the absence of all the county aldermen such county 
coimciUor, as the members of the council present shall choose, 
shall preside 

4 Quorum . — Subject to the provisions of Part V of this 
Schedule (ante, p 286), no business shall be transacted at a 
meetmg of a county council unless at least one-fourth of the 
whole number of members of the council are present thereat. 



LOKDON 


307 


Chaptkr XXV 
LONDON 

LONDON COUNTY COUNCIL 

Meetings and Proceedings of Ck)uncil 

B y Section 60 (1) of the London (Jovernment Act, 1939, 
the provisions of Parts I and III of the Third Schedule 
of the Act are to have effect as respects the meetings and 
proceedings of the county council. 

Schehule III, Part I 

1. — (1) The county council shall m every year hold an 
annual meeting and such other meetings as it considers neces- 
sary for the transaction of its business 

(2) The annual meeting shall be held — 

(a) in a year which la the year of election of county 
councillors, on the sixteenth day of March, or such 
other day within fourteen days after the eighth day 
of March as the council may determine , 

(6) in any other year, on such day in the month of March, 
April, or May as the council may determine , 
and at such hour as the council may determine 

(3) The other meetings shall be held on such other days 
and at such hour as the council may dcteti.. tue 

(4) Meetings of the county council shall be held at such 
place, either within or without the county, as the council may 
determine 

2 — (1) The chairman of the county council may call a 
meeting of the council at any time. 

(2) If the chairman refuses to call a meeting of the council 
after a requisition for that purpose, signed by twenty members 
of the council, has been presented to him, or if, without so 
refusing, he does not within seven days after the requisition 
has been presented to him call a meeting, any twenty members 
of the council may forthwith on his so refusmg or on the 
expiration of the seven days, as the case may be, call a meeting 
of the counoiL 
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(3) Forty-eight hours at least before a meeting of the 
county council — 

(o) notice of the time and place of the intended meeting, 
signed by the chairman of the council or by the 
members calbng the meeting, shall be published at 
the county hall, and where the meeting is called by 
the members of the council the notice shall specify the 
business proposed to be transacted thereat , and 
(h) a summons to attend the meeting, specifying the 
business proposed to W transacted thereat and signed 
by the clerk of the county council, shall be left at, 
or sent by post to, the last-known plaee of residence 
of every member of the council 

Provided that — 

(i) want of semre of the summons on any member 
of the council shall not affect the validity of a meeting , 
and 

(u) if a member of the council gives notice m 
writing to the clerk of the council that he desires 
summonses to attend meetings of the council to be 
sent to him at some address (to be specified m the 
notice) other than his place of residence, any summons 
addressed to him and deliverefl at or sent by post to 
the address so specifie-d shall be deemed sufficient 
service of the summons, 

(4) Eiccpt in the case of business required by this Act to 
be transacted at the annual meeting of the county council, 
or except m the case of a matter of urgency brought before 
the meeting in accordance with any standing order made by 
the council, no business shall be transacted at a meeting of 
the council other than that specified in the summons relating 
thereto. 

3 — (1) At a meeting of the county council the chairman 
of the council, if present, shall preside 

(2) If the chairman of the council is absent from a meeting 
of the council, the vice-chairman or, m his absence, the deputy 
chairman (if any), of the council, if present, shall preside. 

(3) If the chairman, vice-chairman, and deputy chairman 
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(if any) are all absent from a meeting of the council, such member 
of the council as the members present shall choose shall preside. 

4. — No business shall be transacted at a meeting of the 
county council unless at least one-fourth of the whole number 
of members of the council are present thereat : 

Provided that, where more than one-third of the members 
of the council become disquabfied at the same time, the fore- 
going provision shall, until the number of members in office 
18 increased to not less than two-thirds of the whole number of 
members of the council, have effect as if for the reference to 
the whole number of members of the council there were sub- 
stituted a reference to the number of members of the council 
remaining quabfied. 

SCHED0LE III, Part III 

1 --(1) Subject to the provisions of any enactment 
(including any enactment in this Act), all acta of a local 
authority, and all questions coinmg or arising before a local 
authority, shall be done and decided by a majority of the 
members of the authority present and voting thereon at a 
meeting of the authority. 

(2) In the case of an equality of votes, tin- jierson presiding 
at the meetmg, whether or not he voted, or was entitled to 
vote, in the first in-stance, may give a casting vote. 

2. — The names of the members present at a meeting of a 
local authority shall be recorded 

3 — (1) Minutes of the proceedings of a meeting of a local 
authority shaU be drawn up and printed, and shall be signed 
at the same or next ensuing mi'cting of the authority by the 
person presiding thereat, and any uunute purporting to be so 
signed shall bo received in evidence Rrithout further proof. 

(2) Until the contrary is proved, a meeting of a local 
authority in respect of the proceedings of which a minute 
has been so signed shall be deemed to have been duly convened 
and held, and all the members present at the meeting shall 
be deemed to have been duly qualified. 

[By Section 173, the minutes of proceedings of a local 
authority are to be open to the inspection of any local govern- 
ment elector for its area on payment of a fee not exceeding 
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oHe slulling, and any such local govcrnn»on( elector may niakc 
a copy thereof or an extract therefrom ] 

4. — Subject to the provisions of this Act, a local authority 
may make standing orders for the n-gulation of its proceedings 
and business, and may vary or revoke any such orders. 

5. — The proceedings of a local authority shall not be in- 
vahdated by any vacancy among its number, or by any defect 
in the election or qualification of any of its members. 

Committees 

By Section 59 of the London Uovernment Act, 1939, a 
local authority may appoint a committee for any such general 
or special purpose as m the ojnnion of the authority 'i\oulcl be 
better regulated and managed by means of a eonuiiitfee. By 
Section 69, in the case of an equality of vot«‘s at a meeting 
of a committee, the iJeTsoii presiding, whether or not he voted 
or was entitled to vote ui the first instance, may give a casting 
vote The minutes of the proceedings of such conunittec are 
to be drawn up and signed at the same or a subsequent meeting 
by the jx-rson jjresiding thereat, and any such minute purport- 
ing to be so signed is to be received in, evidence without 
further proof. 

The duly appointed executive committee of a county 
council made an order delegating to local sub-committees its 
powers under the t'ontagiou.s Diseases (.(inimals) Acts and 
under certain Orders in Oouncil, uiclnding the Rabies Order, 
1887. Subsequently to such delegation the executive com- 
mittee, without expre.s'-ly revoking the delegation, issued 
certam regulations under the Rabies Order, 1887, as to the 
muzzling of dogs and keeping them under control ; no regu- 
lations under that order had been issued by the local sub- 
committee. It wa.s held that the delegation was not equiva- 
lent to a resignation by the executive committee of its own 
powers , that the delegated authority was subject to 
resumption at any time ; and that the regulations were 
therefore valid (Huth e Clarke, 189(), 25 Q. B. D 391). 

Where a board constituted by statute are authorised by it 
to delegate any of their powers to a committee, the powers 
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SO conferred upon the committee must be exercised by them 
acting in ceincert ; and it is not competent to the committee 
to apportion amongst themselves the duties so delegated 
to them ; and one of them acting alone, pursuant to such 
(ipporf lonmeiit, cannot justify his acts under the statute 

If a contract which requires to be under seal is entered 
into by a committee not appointed under seal, it is invalid 
unless it is afterwards ratified b}' the council under seal 
(Oxford Corporation v Crow, 1893, 3 Ch 530) 

A committee, appointed by a vestry for the purpose of 
executing the Metropolis Management Acts, so far as they 
related to the public health of the parish, being informed 
by the winitary inspector that a nnisance existed upon certain 
jirenuses, directed the inspector to serve notice upon the 
owner of the premises requiring him to abate the nuisance, 
and m default to take proceedings 'Phe inspi'Ctor served 
the required notice, and. Upon the owner failing to comply 
with it, a summons wiis issued After the issue of the 
summons and b<;fore the hearing, the vestry by resolution 
approved the acts of the committee It was held that the 
approval of the vestry, although given after the service 
of the notice and issue of the summons, was sufficient (Firth 
f. Staines, 1897, 2 Q B 70). 


METROPOLITAN BOROUGH COUNCILS 
Meetings and Proceedings ot Councils 

By Section 50 (3) of the London Government Act, 1939, the 
proviHions of Parts II and HI of the Act are to have efiect as 
respects the meetings and jiroceedings of a borough council. 

Schedule HI, P.tRT II 

1.— (1) A borough council shall m every year hold an 
annual meeting and such other im etings as it considers 
necessary for the transaction of its business 

(2) The annual meeting shall be held on the mnth day 
of November at such hour as the council may determine. 
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(3) The other meetings shali be held on such other days 
and at such hour as the council may determine. 

2. — (1) The mayor of a borough may call a meeting of the 
borough council at any time. 

(2) If the mayor refuses to call a meeting after a requisition 
for that purpose, signed by one-fourth of the whole number of 
members of the council, has been presented to him, or if, 
without so refusing, the mayor does not within seven days 
after the requisition has been presented to him call a meeting, 
any members of the council, not being less than one-fourth of 
the whole number thereof, may forthwith on his so refusing, 
or on the expiration of those seven day.s, as the case may be, 
call a meetmg of the council. 

(3) Three clear days at least before a meeting of a borough 
council — 

(o) notice of the tune and place of the intended meeting 
shall be published at the offices of the council, and 
where the meeting is called by members of the council 
the notice shall be signed by those miunbers and shall 
specify the business proposed to be transac ted there- 
at ; and 

(6) a summons to attend the meeting, sjM'Cifying the 
business proposed to be tran.sacted thereat, and 
signed by the town clerk, shall be left at, or sent by 
post to, the last-known place of residence of every 
member of the council • 

Provided that want of sc'rvice of the suiiiiiions on 
any member of the council shall not affect the validity 
of a meeting. 

[If the meeting is convenetl for a special purpose, the 
notice must state that jiurjiose (Livingstone v Westminster 
Corporation, 1904, 2 K B at p. 114) 

In the following case.s a specified notice as to timt> is 
required — 

1. Ten clear days by advertisement of a meeting to 
authorise prooeedmgs in Parliament (Ixical Government Act, 
1933, Section 254). 

2. One month where the meeting is to consider the grant 
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of a superannuation allowance or gratuity to an officer 
(Superannuation (Metropolis) Act, 1866, Section 7).] 

(4) Except in the ease of business required by this Act to 
he transacted at the annual meeting of a borough council, 
no businejMi shall be transacted at a meeting of the council 
other than that specified in the summons relating thereto. 

3 — (1) At a meeting of a borough council the mayor of 
the borough, if present, shall preside. 

(2) If the mavor is absent from a meeting of the borough 
coiintil, the dejiuty mayor, if present, shall preside. 

(3) If both the mavor and the deputy mayor are absent, 
such alderman, or m the absence of all the aldermen, such 
councillor, as the members of the council jirescnt shall choose, 
shall preside. 

4 — No business shall be transacted at a meeting of a 
borough council unless at least one-third of the whole number 
of members of the council are present thereat 

Provided that, where more than one-third of the members 
of the council become disqualified at the same time, the fore- 
going provision shall, until the number of members in office 
IS increased to not less than two-tJiirds of the whole number of 
members of the council, have effect as if for the reference to 
the wlinle number of members of the couned there were sub- 
stituted a reference to the number of raembcis of the council 
remaining qualified. 


Sc’HEIiPLE III, PaKT ill 

1 . — (1) Subject to the provisions of any enactment (includ- 
ing any enactment in this Act), all acts of a lo(»l authority, 
and all questions coimng or arising before a local authonty, 
shall l>e done and decided by a majority of the members of the 
authority present and v-oting thereon at a meeting of the 
authority. 

(2) In the case of an equality of v'otes, the person presiding 
at the meeting, whether or not he voted, or was entitled to 
vote, m the first instance, may give a casting vote. 

2. — The names of the members present at a meeting of a 
local authonty shall be recorded 
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3. — (1) Minutes of the proceedings of a meeting of a local 
authority shall be drawn up and printed, and shall bo signed 
at the same or next ensuing meeting of the authority by the 
person jiresiding thereat, and any minute purporting to be so 
signed shall be received in evidence without further proof 

(2) Until the contrary is proved, a meeting of a local 
authority in resjiect of the proceedings of which a minute has 
been so signed shall be deemed to have been duly convened 
and held, and all the members present at the meeting shall 
be deemed to have been duly quablied. 

[As to inspection of the minutes, see Section 173 (ante, 
p 309). 

The attendance book signed by a meinlx'r, and the minute 
book containing his name, are evidence of such member 
having acted as a member of the council (Hunnings v. 
Williamson, 1883, 11 Q B D. 533) ] 

4 — Subject to the provisions of this Act, a local authonty 
may make standing onlors for the regulation of its proceedings 
and business, and may vary or revoke any such orders. 

5. — Tbe proceedings of a local authority shall not be 
invabdatcd by any vacancy among its number, or by any 
defect in the election or qualification of any of its members. 

Committees 

As to the power of a local authority to appoint committees, 
see ante, p. 310 
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THE CORPORATION OF THE CITY OF LONDON 

The citizens and freemen of tke City of London form 
a body corporate, by the name of the Mayor and Commonalty 
and Citizens of the City of London, with a common seal 
known as the common seal of the City of London. It dis- 
charges its functions through three assemblies, viz. the 
Common Hall, the Court of Aldermen, the Court of Common 
Council 

The chief officer of the City is the Mayor, and he is styled 
“ Lord Mayor,” the earlie.st instance of his being so called 
in English being in 1486 He is entitled to be styled the 
“ Right Honourable,” which honour be alone sbare.s with the 
Lord Mayor of York and the Chairman of the Loudon County 
Council At the election of Lord Mayor on the 29th of 
September in each year the livervmen of the (’ity, m Common 
Hall assembled, nominate two aldermen who have filled 
the office of sheriff, from whom the CoiirT of Aldermen finally 
select one for the office 

The Lord Mayor presides over all the corporation assem- 
hlies, none of which can lie. held except by his consent and 
direction, and the busiue.ss whereof is subjeet to his control. 

An alderman who has held the office of Jiord Mayor can 
act as his locum Ume.m if apjiomted by the Lord Mayor under 
seal for that purpo.se 

In case of the death of the liord Mayf"" during his term 
of office, it is the custom to suspend all uuportant busmess 
pending the appointment of his successor , in the meantime 
the senior alderman acts as locum tericnit 

The Court of Aldermen 

Each of the 26 city wards elects an alderman who holds 
office during good behaviour but may be removed for just 
and reasonable cause, and, inter aha, on bankruptcy or 
insolvency, absence for more than six consecutive months 
without reasonable oaiwe, conviction of fraud and crime. 

Unlike those of other corporations, the aldermen form a 
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second chamber and sit apart and also with the common 
council. 

The Court sits in public and the Lord Mayor presides, 
13 forming a quorum There are four standing committees, 
each consisting of the whole Court, viz. privileges, gaols, 
general purposes, and finance, the proceedings of which are 
regulated by Standing Onlers The chairmen of these 
committees are appointed at the commencement of each 
mayoralty. 

This Court., \ntcr alia, appoints the. recorder, exercises 
jurisdiction over the livery companies, anil regulates the City 
police. 

To an alderman is entrusted the rule and government 
of his ward , he usually appoints a deputy from among the 
common councilmen, called the deputy 

All the aldermen are justices of the jx'ace, and are justices 
of oyer and terminer, and, as such, are named in the com- 
mission for holding the sessions at the Ci'ntral Criminal 
Court. 


The Court of Common Council 

This Court consist.-! of the Lord Mayor and aldermen 
and also 206 common councilmen, elected annually on Bt 
Thomas’s Day, 21 --t December, and is called the ‘"Court of 
the Mayor, Aldermen, and Commons of the City of London 
in Common Council Assembled.” The Lord Mayor or hi.s 
locum tenens presides, and meetings are called at his discretion, 
but seven members can requisition him to call a court at any 
time. The quorum is 40, one of whom must be the Lord 
Mayor or his locum tenem, and two at least must be aldermen. 
Proceedings are governed by Standing Orders. 

This Cdurt appoints the corporation officers, save those 
appointed by the Crown, the Court of Aldermen, and the 
Livery, and exercises all municijial functions 

Its powers and duties include, tnter aha, control of public 
markets in the county of London, bridges in the City of 
London, and landed property of the corporation ; and the 
corporation is the port sanitary authority for the Port of 
London. 
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The common seal granted by Henry III can only be affixed 
in open court after a formal resolution by the Court of Common 
Council. 


The Common Hall 

The Common Hall consists of the Lord Mayor, at least 
four aldermen, the sheriffs, and such of the liverymen as are 
freemen of the City of London, and is styled “ the Meetmg 
or Assembly of the Mayor, Aldermen, and Liverymen of the 
several companies of the City of London in Common Hall 
Assembled.” 

It meets twice a year, on Midsummer and Michaelmas 
day, and, inter aha, nominates two aldermen for the mayor- 
alty, electa the sheriffs, the chamberlain, the auditors and 
bridge masters. The elections are by show of hands, and 
if a poll 18 demanded it la held m the same way as a poll for 
the election of common councilmen, i e by ballot (City of 
London Ballot Act, 1887). 
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Appendix I 

NOTES AND DEFINITIONS OF TERMS 

Absence of Ohairmsiin. — If the person ejected as chairman 
IS not present at the appoiiiteti tune of ineetmg. Ins place should 
be taken by the vice-ehaiminn If the vice-chairman is absent, 
some duly qualified fierson present should be proposed and seconded 
and duly appointed to the chair Tlie elected chairman need not 
vacate the chair should the laggard cliairman arrive subsequently 

Acceptance of Office. — In manv statutory bodies or bodies 
governed by a scheme approved bv an order m council or Govern- 
ment dopartment, no nieinlier cun act us such until he has signed a 
declaration of acceptance of ofticc, and of willmgness to act 

Acclamation --When a motion is agreed to with such loud, 
eager oxpniSBion of assent or upptovul that no ilLssonting voices are 
noticeable 

Atl hoc . — To oi foi this, for tins particular purpose. 

Adjournment — The postponing or deferruig the further pro- 
ceedings of a rneetirig generally to another day , there may be on 
adjournriieiit of the meeting itst'lt or of the debate on any particular 
subject 

Admission of Press dejiends upon standing orders or by-laws 
of statutory laxU . or articles in the case of a joint s*Ack company. 
.As regards meetings of loi nl authorities, the question of otlmisaion 
of the (iress is now govenioii mauily by The .Admission of the Press 
to Meetmgs Act 1908, although such admission is not mfrequontly 
also regulatcil by staiiduig orders or n'solutions. 

Agenda.' — -The items of husmebs for consider, .on at a pubhc 
mooting , the term is often applied to the agenda paper itself 

Agenda Paper. — The pajier on w Inch are arranged the items of 
business in n regular order w hich should os a rule be adhered to at 
a moetmg 

Ahunele . — From another place or person. 

Amendment. — A pnijiosod alteration in the tonii-s of a motion 
buhinittod to a meeting for adoption , extended to a resolution 
jirojxised instead of or ui opposition to another 

Ante (before) refers to a previous passage or fiage. 

Attorn — ^To constitute or ajipoint , to yield allegiance. 

Attorney. — One appointed to act for another, an agent duly 
appouited or constituted b> letter or power of attorney to act 
for another. 

C M. — II 
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Ballot — Tlip iiK'tliud or system of sooret voting ; onpiimlly Ijj 
of small balls placed m an urn or box, henco aiipliod to 
the ticket or paper so used 

A provision m articles for the iletermuiation of the diroetora to 
retire " by ballot ’’ means that the determination must l>e “ by lot ” 
(Eyre e. Milton Proprietary, 1036, 52 T L K 208). 

Bankruptcy of a member of a statutory or other public body 
generally makes him inca|iable of retaining hia seat 

Behaviour of Speaker.-— A speaker should luldress his remarks 
to the chair, and, except perhaps iilien in conmiittee, roniain 
standing whilst spoakuig lie should ol>ey, as a rule, the ruling of 
the chairman, and remenilier that nhat he has to say depends 
upon the audience and the occasion thlensivo fiersonal remarks, 
imputation of wrong motives, want of fairni'ss, and a general lack 
of consideration toward those from whom ho ditVerw serve only to 
weaken his cause and tend to alienate the s\iuputhics of las sup- 
porters As a general rule a twenty miuutes' sis'eth from the aver 
age speaker is the limit of endurance of his audience 

Bona fide . — With good faith 

Bylaws. — Laws or ordmanies dealing with rudtors of local or 
internal regulations mode by a local authority, or by the members 
of a corporation or association 

“ Chuckers Out ” are persons engaged to ex]S'l disturbers or 
opponents from pubhc nieetuigs. Sons of Annk. with wrestling and 
boxmg experience, are preferable for this work 

Closure. — The closing of licbate on a specific question in a 
legislative assemblj or other deliliorative bod.v by vote of the house 
or by other competent authority It is generally put in the fonii 
'■ That the question be now put,” and it is applied when a motion has 
been reasonably discussed or discussed for a certain tunc As a Parlia- 
mentary mstitution, it came into being uj tlie Session of 1882 In 
1880, the inoreasmg length of debates and the development of 
obstruction in the House of Commons compelled it to seek a means 
of closing a discussion which, m its opinion, had been sufficiently 
debated The rule now is that any mcmVior rising in his place may 
claim to move the closure after a question has liecn proposid. If 
the cliair, v e the Sjwaker or Chairman, is of opinion that the 
motion IS not an abuse of the rules of the Hou.se, nor an infruigo- 
ment of the rights of the mmonty, and tliat the question before 
the House has been sufficiently debatetl, it is put forthwith without 
debate or amendment On a division, it must bo supported by at 
least one hundred meinlvers, to make it effective Closure may be 
of one of three kinds — 

( 1 ) Ordinary closure as above. 

(2) Ouillotuie closure, pouf, p 324 

(3) Kangaroo closure, post, p 32S 
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The Guillutuie or Kau^aioo closureH m tlie lfout .0 of Commom were 
origuifilly understood to lie lirnitod stnetly to rare occasions. In 
recent years they have been applied to all great measures, and have 
apparently become an orlhnar^ part of the procedure of the House 
of Commons In all probability, this drastic mctliod of curtailmg 
debate will be generallv applied to everj' groat Parliamentary 
inoa-suro, thus making debate more perfunctory .\s a rule, no 
debate is allowed on the pro{iOHul to apply the closure 

Comnilttee.— “ A ‘ oomimttee * la bee to whom the considera- 
tion or ordering of any matter is referred either by some Court or 
eonsent of the [larlies to mIkiiu it apiiertains ” [rcniw d( la Ley] 
Originally ouch mernbei was called ii committee “These eom- 
inittei's, when they meet, thev eli'ct one of them to sit in the chair 
in hkenosse of the speaker “ {(’lAi ’< Iu«t , 1 Inst , ji 11) 

Committee of a Lunatic. - The jicrmx tn vhom the care and 
custody of a lunatic is csimrnitled hi the Court 

Common Seal. — -The seal of a corporation is a ^cal used by a 
corporation as the sign of their mcorporation 

Communita*. — tX)mniuiid.v , sociitv 

Computation of Time, — “ In tlircs- clour days at the least ” , 
the day of meeting must bo excluded from the computation os veil 
as the clay of tho notice 

Conaentu* ad tdem. — .Agpeoment to the same th.ng 

Control of Meetlnji. — When validly constituted a meetuig is m 
tho hands and control of the chairman 

Curator Aonis. — \n officer np|><>intecl hv th- Court . on applica- 
tion to that effect, to take care of the piopcrty of persons who 
through mmority or insanity an' unable to manage or suponntend it. 

Days. — (See “ Clear Day's." aiih . p 17) 

Debate. — A fonnal discussion or argument of some question 
usually of public interest in a legisl.itive or oilier assembly on a 
specific matter for the consideration and \ote of the meeting 

De facto. — In fact, opposed to tfc jure, of right 

Defamatory Statement is astalemci.t w he h exposes a person to 
hatred, ridicule, or contempt or which causes him to lie shunned or 
avoided, or which has a tendency to injure him in his office, pro- 
feHMion, or trade, i r a statement which tends to rob a person of his 
good name 

De jure. — By right 

Discussion is the ventilation of a question or subject in which 
the matter is treated generally from different sides where there is 
no specific question before the meet mg for its consideration and 
vote, e.g, when the Lord Chancellor in the House of Lords called 
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attention to and diecusHed ^nemlty the action of I^ord Carsuii m 
taking part m poLitioal eontroversy 

Disqualification — A person may bo disquaiiiioii from being a 
member of a statutory body, iwter ofui, for absence from 
by bankruptcy or composition. wiUi creditors, by ahart' or iriterf"'l m 
contract or employment under tliat l>ody, and by corrupt }.>iaitu 
and, in case of directors, by lunacy (mo Table A, Clause 72) 

Division, — The Reparation of members of legislative and other 
deliberative bodies uito two groups in onlor to comit thou* votcH 
TliiB IS often efhMJted bv thcur passmg mto separate lobbies, tlii 
numbers on each side l)eing counted by tellers (y c ) 

Dropped Motions. — Motions which have iK-en ubandoju^d or 
allowed to lapse ; also applieti to motions winch hav e not Iv'cn duly 
seconded 

E»g» (exempt* gratia)* — For example or lUbtiunc 

Ejectment. — As a rule the ihaimmn ha^x the right to urdet tlie 
removal from a meeting of anv dmorderly meml^ors or persons 

En Bloc (Fr ) — In a mujiH , in a Itunp , altogether. 

Et *c«, (et aequena). — .\nd the following (pages) 

Ex 0/Kcio- — By virtue of one’s office or i>o»ition 

Ex Parte Statement a atatement wineli (.ireaente an accomit 
of one aide only of a (lueHtion or matter 

Form of Proxy, — (See //o»t, p. 369) 

Guillotine — tc elonure by eompartinonl' -i-, a inothfxl of 
luniting debate and aoocleratmg bu-suioet.. By tine cloiurp certiiin 
periods of tune are allotliHl by resolution of tlio Huuue of t'oiiimons 
to the various portion<, and stages of a bill At the I'xpiration of 
each penod of time, discussion, whether eoiicluJed or not, is elosisl 
and the majority carry that portion of the lull upon which the 
gaiUotine Jim fallen. 'J'he Speaker or (Imimian Jnm no diserotion 
in reftuiing this form of closure Tlie guilloline is iipphutl on 
occasiona of great legislative importante under the pressure of short- 
nesA of session, and to overcome an obstinate resistance hanlly 
distinguisJiablo from obstruction 

Hands. — Every question is generally, in tho first uistanee, 
decided by a show of hands, wliudi may bo followed by a division 
or poll if demanded there and then. 

Hour of Meeting refers to flrt'enwich tune, nxiojit when 
tummer time is m operation 

In Camera- — In private coniiiiiltee, not 0 |)t'n to the public 

In Ex eneo. — In full , at full ieugtli 

Inter Ah'a. — Among other lliuigs. 
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Inter Se . — Hwtween oiifhoIvcm or themHolvos 

Intra Viret — Within itH powers, as opposed to tdtra vires Ig.v.). 

Ipto Facto -By the fart itself ; thereby 

Kangaroo refers to the method by which the chairman of 
coinmittoes of the Umiso of Commons is at times empowered to 
'-elei t which amendments shall be discussed, and thus, m practice, 
file debate jumps from one selected amendment to another, all 
iiitervciiuig ones liomg omitted Tlio cluiirman can declare that 
certain amondnients an> frivolous, and thus ran take a big jump 
sonietiMK'h over a page of ninendments until he rt-aches one which he 
ilei'ins worth considennK T'his power of jumping has suggested the 
name of luiugaroo, and dates from a standing order of July, 1909 

Locue Standi, — The right of a party to ajipoar and to be heard 
on the (pleat ion before aiij tribunal 

Majority. — The greaUT iiumlMT or part , a number which is 
more than half the « hole niimU'r , the larger party voting together 
in any deliljeiatue or legislatne assembly Where a certam 
mmitier are ineorfiorat^J. a major part of them may do any corporate 
art, though nothing be mentioned in the rhartor (Attorney-General 
V Uavy. 1741, 2 At k 212) Questions are generally decided by a 
-.iniple iiiajontj, unless the statute or regulations requue a larger 
propoition 

Major Pare.- -The major or greater part, » e the majonty 

Major et Sanior Part. - Tlic greater and mor" mtelligent or 
more inllueritial (wirt (of the aMseinbly) 

Mala Fidet . — Bad faith 

Meetings, Packing of. -The selection or mpt’"_ of any votmg 
body in such a way as to secure a partial decioiou or promote some 
pri% ate or party ends 

Minutes. — A record in summary form of the proceedings at a 
meeting of a corporation, rompany, society, orcominittee Minutes 
of meetings of sliaroholders may fairly bo open to the mspection ^ 
members, but vot minutes of Iwiard meetings w-hich should not to 
accessible to any but the directors, the secretary, and auditors, who 
are entitled to see them for the purpose of audit 

Month. -In oyory Act passed after 1850. “ month ” means 
calcnd<ir month, unle.ss the contrary appears (Swtion 3, Intei^re- 
tation Act, 1889) , but the word " month ” m articles of association, 
apart from provision to the contrary in the articl^, means iunor 
month (Bruner e. Moore, 1904. 1 Ch 305) When a calendar 
montli’s notice was required by the rules of a frmneUy soewty, a 
lunar month's notice, oven if reasonable, was held msumoient 
(Orton V. Bristow, 1916, 32 T. L. B. 129). 
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Motion. — A proposition or propo«aI formally made m a 
delibemtivo ussemblj [Murray ] VVhen a motion is once before the 
meetuig it ran, as a rule, onlv be withdrawn before a derision is 
taken thereon, w ith the oonsent of the niomhers present A motion, 
when piopost'd and seronded, heroines a resolution, and when put 
to the meeting is rulleif “ the question ” 

Afntoti* AfutanA'*.— AVith the neeexsarj- alterations or ehanges 
m points of detail 

Negative. — Any merel 5 ' negnti\e alteration in a motion is not 
an amendment 

Nem. Con. (nemine contradicente). —Without opposition or 
contradiction ; no oiu' speaking in opposition , without rontra 
diction. 

Nem. Diet, (nemine diteenitente). — Xo one dissenting , with- 
out a dissenting voire 

Next Business. -<>no of the methods of interrupting discussion 
upon an original question is the moving and .secoiubug of tVie 
following motion “That tie couiieil do pniiersi to the next 
buamcKis 

Omnibus Resolution - \ resolution eoatammg a large number 
of Items or partii ulars 

One Man, one Vote — f'pon a sliow of hands, each [xuson 
holding up his hand counts for one vote, though he may ho entitled 
to more than one eoto should there lie division or poll 

Onus - -BiiiiU'ii , resporiMihilit V 

Open Voting. — I r voting in puhhe as eont rusted with liallot 
voting (9 V ) 

Order. — Regular or customarv mixie of procedure at public 
meotuigs 

Order of Business. —(1) Tlu order in which the busuie«s is to 
be transacted generally as set out ui the agenda, or tlio order 
prescnbed in the notue convening the meeting. (2) The order 
m which the various matters should txi dealt with at a mooting 
Usually they are shown on the agenda, and are taknn in the order 
m which they appear there, unless a resolution to vary the pnxxKlurt' 
IS adopted 

Order of the Day. — 'Hio business sot down for debate on a 
particular day 

Order, Points of, are questions raised with the view of calling 
attention to any departure from the prescrdied or customary modes 
of prtx,ecding m debatsw and discussion, or ai the conduct of 
deliberative or legislative bodies and public meetings, and may bo 
raised at any time without notice. 
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Parol. — An oral utaternent or doolaration ; by parol, i e by 
word of mouth 

Plenary Power. — PoauoHHing full power or authority 

Point, The. — The procwo matter in diet ubbion or to Ije discussed. 

Points of Order, which are to he addressed to the cha'innaT) and 
decided by hun, may compnso any of the following — • 

1 Use of improper, ofienaive, or irrelevant language 

2 Quorum not present 

3 Motion IS ultra vtren , or is not within the scope of the 

notice given 

4 No question before the iii<s?ting — c ff motion which hw not 

bec-n duly socondt'd , if so required by the articles 

5 Generally, ariy irregularity or iiiformality of proceedmgs. 

Poll.- -Ttio wonl “ poll ” osrtciitially signifies head, and so m its 
application means the whole bodv of an electorate At a meetmg a 
countmg of heads is hoiuotimos effected by a show of hands , the 
voting at an election , the counting of votes , the numerical result 
of the voting , the action or tune and place of voting A poll is 
generally taken by a division or by ballot 

PoMt (after) refers to a subsequent passage or page 

Postponement of a company meetmg is not pennissible unless 
there' IS an express provision to that effect m the articles The 
proper course is to hold the meeting and adjourn it to another day 

Power of Attorney or Ic'tter of attorney — A win ing authorising 
another (lerson eallcsl the attomev of the person appomtuig hun 
to do any lawful act in the stead of another 

Prectm. — A Imef statement of the chief matters of a document. 

Previous Onestion. — Tlie question win 'her cote should be 
taken on the mam qiic'stion or issue, moved liefore the mam question 
IS put It IS genorallv put ui the fonn “ 'Hiut the question be not 
now put,” whieh, if carncsl, gets nd of the original question If 
the pneMcius question is negtttuocl, the mam cpiestion must be put 
at once It is suggc<sted tfiat tins motion is so called because it is 
dealt with previous to the original quest ion 

Prima Facie,— At the first view or sight. 

Privilege. — A light, ucKiuitage, or immunity granted to or 
enjoyed by a person, cir n hodv or class of persons, beyond the 
common ailvantage of others 

Question. — A resolution which is put to the meeting for its 
decision theroon. 

Q.V. {quod vide ). — ■Which see. 

Qno. — As , in the character of , bj virtue of being 
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Requisition.- -Tbe ai'tion of fomially fulling upon .soim-one to 
perform bome action — e g calling u mooting , aluo a written demand 
of this nature 

Rescission of Resolutions. - -It is gonerallv provided tliat no 
resolution can be rescinded luiless a certain notice has l«x-n given 
to the members of the bodj Miiiih passed it. from whicli it follnviH 
that a resolution caimot lie rescindeil at tlie same misding at which 
It wa.s passed In the ubsente of .such provision, it lu undesnubU- 
that a resolution should lie resi inded without propei notu e 

Resolution. — A formal deeision, determination, or cvprebsion of 
opinion on the part of a delila-iative a-seniblv or other meeting, 
a proposal of this natun' subinitteil to an assembly or inoctiug 
(Murrav), a proposition or motion which has lieen dulv seionded 
To avoid confuhion and misapprehension, all resolutions should lie 
in writmg, and stioiild coinmence w ith tiie wonl '' That ” 

Rider. — ,Vn additional clause tackisl on to a dociunent after its 
firwt drafting, espe< lallj a su)>plenientiii v imkI amending clause 
attaclied to a legi.slative bill on its final reading . a dause added 
as a corollary to a vfdict , a clause added to a motion 

Riot — In order to constitute a not five element- am neccbsary . 
( 1) a nuiutior of {htsoiis not less than tiin'c , (‘J) u l•oIllIoon puijxise . 
(3) execution or inception of the coimnon purjMise . (4) an intent on 
the part of the numlxTof (lersons to lielp one anoUier. bj foice it 
necessary, against any [icrson wlio iiiiiv oppose^ them m tlie execution 
of the common purpose , (.'>) force or violence, not im lely u-i,d in 
or about the common purpose, but clisplaveU in sue Ii a manner ns to 
alarm at least one pemoii of reasonable firmness and i oiirugc (Field 
V Receiver of Metropolitan Poll! c, 1!»07. 2 K It 85.1) 

The Riot .\rt. 1715, provides tiiiit if 12 rioters rontimie together 
for an hour after a magistrate hue inaiii a proi larnation to them, 
in the torma of the A<t, oidering them to disjs-rse, he maj com- 
mand the troops to fire ujion the rioti'rs oi charge theni sword m 
band It i“ erroneously su|>|s>bed that the niilitarj iiinnut lie 
employed without the fulfilment of tlic conilitioriM imposed liy the 
statute , therefore the reading of tlie proclamation, comnionlv 
but wrongly called “rending the Riot .-\ct.” is not essential to 
constitute a not Tlie occasion on which force can bo employed, 
and the kind and degree of force which it is lawful to use in ortier 
to put down a not, are doteniimed hv iioUimg else than the necessity 
of the case ( Dicin', oj the ('ovstUtUion) 

SemioT Part. — 'f7ie more intelligent or aerisible part (of an 
assembly) 

Scrutineer. — One who exuiniiios the votes given at an election 
(or the purpose of counting the poll 

Second Speech. —As a rule eaeii person (other than the mover) 
IS allowed one speech upon each separate motion, but in committee 
this rule is not rigidly adfiored to. 
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SembU. - -It Hoomw , uHod in report.-^ uf ra'idh to show that a 
[Munt IK not cleciclotl (lirt'otly, hut may to inferred trom ttie docisiori 

Seriatim. — In a Berios or order 

Service by Post. — Settion 26 of Interpretation Aft, 1889, 
provides that ''wlioro an Aft passorl after tlip t onimcncoment of 
tins -Vet authorisPH or requirt's any doouinent to be served by post, 
\r lift her the ovpression ‘ nerve ’ or the expression ‘ give ’ or ' send ’ 
tjr itnv other expression is iisofl, then, unless the contrary mtention 
appears, the service shall bf' deenied to lie effected by properly 
.uldressing, prepay ing. and po-tuig a letter eontauimg the document, 
and unless the contrary is proved to have Iroen effectcti at the tune 
at uliuh tho letter would Ixr dehvt'red m tlio ordinary course of 
post ’ .Articles soinetunes provnde that the day of posting the 
notiLO, or the following day, shall be considered the day of service 

5ine Die. — WiUaatt (appointing) a duv . mdefinitely A 
meeting ailjourned sinr rfte thus requires a fresh notice for the 
■uljouri iinont 

Sotto Voce. —In an undertone , speaking m an aside 

Speaking to Order ■.\ppeahng to the chaimian on pouits of 
onler (</ v ). whuh may lie done by a {xTson forthwith even though 
he has spoken liofore , hut the pouit must Ix' taken at once without 
debut e 

Specialty Debt. --A di'bt arising out of a contract under seal, 
the nght of actioii in whieh extends for twenty years. 

Statue Quo. —Tho existing state of things at a given tune or 
date 

Sub-comniittee m a body of jx-rsons apfxiinteu by a committee 
for certain sfxx'ific purposes. Its rejiort iiuiat be presented to the 
appouiting comimtUs.' 

Substantive Motion. — Of the nuturf' of or equivalent to a 
motion , a motion wlneli is not de|X'i)deiit ujioii suhsidiary matters 
or refoiable to anything else, ic an uidoix'iident motion 

Teller. — One who tells oi counts voles, one or two or more 
persoiiH inenilxTs of tv fielilx'rative or legislative body, appouited 
when a division takes |ila<,xs to fount the vote . cast for and agauist 
a particular proposal or measure , in the House of Commons there 
arc two tellers appuintetl for oaili party'. 

Tinae^ — Unless otherwise stattsl, whore any expression of tune 
oeeurs in any act, deed, or dociunent, the tune refers to Greenwich 
mean tune (Statutes (Uefbutiun of Tune) Act, 1880 (43 & 44 Vict. 
< 9) , amenfled by Tune (Ireland) Act, 1916) The Summer Tune 
Act, 1922, provides that tho time for geneiul purposew shall be one 
hour in ativtuice of Greenwich nieiui time duruig the time summer 
time IS m operation. The Act of 1922 was made permanent by the 
Summer Tune .4ct. 1926 

C.M. — 11* 
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Ultra Virea (beyond their powers) — A. ooinpauv Raid to act 
ultra vires wlicn it exceeds the authority impartt'd to it by itR 
menioraiiduiii of association or Act of Parliament 

Unan., unanimously , uiid eoce, uitli one voice , unanimouRU 
Univeraitaa. — Tlie whole URHeiiihly or oorjioration 
Vice versa. — Tlie reverse . tlio terms bem(? exchanged 

Woman Chairman.- -A Mtiglo or married woman can lie elect tsl 
chairman if projierly quahfietl The method of nddrevsing a worniui 
ui the Chair vanes She is sometiiiie»uddresse>d as " Mr ( hainniui," 
more u-suallv " Madam Chaiminu." she ir also referred to in the course 
of the procisidmg.s vanouslv as “ Sir " and ‘ Madam " In the 
House of tbmmons a chainnaii is aluavK addro..sed by name and 
not os " Mr Chairman ” It ts the tnuhtion and practice o( the 
London Coimty CoiiiK il to addr*-sH a woman ill the Chair as “Mr. 
Chairman ’’ and “Sir ” Tho Coiimil takoB the \ ii « that it is the 
Chair which is being aildresseil ntid not Ibe sex of its occupant. 
Thi-s practice la in accordant e with the wishes of Mrs K. M Lowe, 
the first woman Chairman of the London County Council (sec The 
Times, 15th Morth, 1939) 



LOCAL AUTHOaiTIES ACT, 1908 


331 


Appkndix II 

LOCAL AUTHORITIES (ADMISSION OF THE 
PRESS TO MEETINGS) ACT, 1908 

[ 8 Kdw mi, (’h 48 J 

An Act to provide for the Admission of Representatives of 
the Press to the Meetings of certain Local Authorities. 

[21st December, 1908. 

1. I-U‘prohOiitati\es of tl»c> press ..hall be /ulinittod to the ineetmgB 
of I'lerj local outliontv l*r<jvi<loi! tlml a local authority may 
tomporanly ettolude hiicli represoiitaticcs from a meetmg as often 
ac may Vie desiralile at anv iiuniting when, m tho opinion of a 
iiiajonlv of tlie iiiember-' of the local autliontv preceiit at such 
uK-eting. exproHscxl Viy reholution, in view of the cpc'cial nature of 
the buauif'Mh tlicii lieing dealt witb or aVxiiit to Vie dealt with, 
such excluHuin is adviHable in tho public interest 

2. For the iiur[>o«ea of thia .-\ct the cxpr(‘Si.iO)i “ local authonty ’’ 
means — 

(a) A couiieil of a county, coiuifv Viorougli, borough (including 
a inctropiohtjui lairough). urban district, niral district, or 
piariwh, and a joint coiTuiuttce or joint board of an> 
two or more such coiun ils to wliicli lUij ,/f the powers 
or duties of the appoint me councils may have been trans- 
foired or delegated under tho provtsit. . oi any .Act of 
Parliament or Provisionnl Order, and a parish meetmg 
under the firovisioiis of tho l.oc al Government .Act, 1894 ; 

(fi) An education committee and a jouit t ln"utioii committee, 
OKtalilisVied luider Seetion -cvtntoen of the Kdiication 
Act, 1902, so far as ro.spects ans ai i or jiroceeduigs 
which are not requiivd io be submitted to t)ic council 
or councils for its or their ajiproval ; 

(c) A board of guardians, and a jouit committee constituted 
m pursuance of Section eight of tho Poor Law Act, 1879, 
and the board of niouageinent of any school or asylum 
district lormeil under anv of tho Acts relating to the 
relief of tlie poor ; 

[iSect 8 of the Act of 1879 was rejwaled l>y the Poor 
Ijaw Act, 1927 ] 

(d) A tasniral body and a distress coinmiLtoe under the Un- 
employed Workmen Ait, 190B , 

[The Act of IVKVB was n'lK'aleil bv the Local Govermnent 
Act. 1829. B. 12 ) 

(f) The Metropolitan W’ator Board and a joint water Ixiard 
constituted under the provisions of any Act of Parliament 
or Provisional Order, 
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(/) Aliy other local body which has, or may hereafter have, 
the power to make a rate 

The expression “ rate ” moans a rate the proceeds of which are 
applicable to public local purposes, and leviable on the basis of an 
assessment m respect of projxTtj, and includes aiiv sum winch, 
though obtained m the first instance by a precept, (Citifiente, or 
other document requiring payiucnt from some authority oi othcei, 
is or c,aii bo ultunately raised out of a rate 

The expression “ repreHcntatices of the press” moans dul\ 
accredited representatives of newspapers and duly accredited 
representatives of news agencies whicli systematically cairv on 
the busuioss of selling and supplying reports and information to 
newspapers. 

3. This Act shall not extend to ant meeting of a committi'e 
of a local authonty, as defined for the purjioses of this Act, unless 
the committee is itself such an authority 

4. Nothmg in this Act sball lie construed so a« to prohibit 
a committee of a local authonty from admitting representatii cb 
of the press to its meetings 

5. Nothing in this Act shall he eonsinied so ns to piohibit 
a local authority from adimttuig the public to its meetings 

6. In the application of this Act to Scotland — 

(1) Tlie expre.ssioii ‘ local authority " means — 

(o) A county council, a town coiiiii il, a parish couniil, 
a .school board, and a district committee constituted under 
the Local tlovemmeiit (Scotland) Acts , 

(6) A central body, and a distress coniiiiittee under the 
Uriemployc»d Workmen Act, IW.! , 

(c) Any other local body. Isiard, joint iMsird. or com- 
mittee whic-h ha-s or may hereiiftc-r hove thc' powei to miposo 
a rate os defined in Section two of this Act and winch does 
not require to report its proceedings to any other local 
authority 

(2) The de&iition of the expression ” loc-al authonty ” in 
Section two of this Act, uhall not afiply to Scotland 

7. (1) This Act may bo cited as The Local Authorities 
(Admission of the Press to Mcetuigs) Ac't, lt)OH ” 

(2) This Act shall not extend to Irclaucl 



FREE SPEECH AND BLASPHEMY 


333 


Appendix III 

FREE SPEECH AND BLASPHEMY* 

'rHK law affecting blaapheiny may be shoitly stated as follows 
“ 7’he common law of Plntfland, which is only common reason or 
Ubajii^, knows of no prosecution for mere opuuons ” (Kvans v 
Ohninlierlain of London, 1767, 2 Bums Ecc Law, 217). Blasphemy 
IS made an offence because it may bring alxmt a breach of the peace 
(R. e Boulter, pos( ji .336). and consists of scumlous and irreverent 
iidiiule, or ini|jugiung, the Christian religion m such a way as to 
outrage the feelincs of anv svmpatbiser with Christianity (R. v 
C.ott, }i(jci/, p 336) Ridicule and sarca.sm are legitimate weapons, 
but tiot s( urrilit V, offensive levity or abuse 

If the deceiK lea of controversy are observed, even fundamentals 
of religion may he attacked without a jierson being guilty of blas- 
(ihoinoUH libel Tlie mere denial of the truth of Chnstianity is not 
lilasphemy (R i' Ramsay and Foote, post, p 334) 

Mr .Tiistiio Fitzjaines Stephen in 1882 wrote “ To -say that the 
( rune of blaspliemy lio.s in the manner and not m the matter appears 
to me to be an atrem[)t to evade oi explain awa}' a law which has 
no doubt censed to lie ui luiimoiiy with the temper of the times. 
It IS unquestionably true that m the course of the last thirty — but 
espei lallv in the roui-hc of the lost twenty — years open avowals of 
disbelief in the truth of both natural and revealed religion have 
liei omu so common that thej have ceased to attraci .utention, I do 
not think anv one has Ixien coiiv ii ted of blaspheinv m modem times 
for IV mere dceoiit expression of disbelief in Christianity ” — Law 
Timm. 2')tli Movomlior, 1S)13 

111 R V Tunhndgo (1822, 1 St Tr , N S . pp 1,369-70) it was 
hold that justifieation of a blasphemy cannot he pi-aded, nor may 
a defeiuo he a v'cliielo for the very crime for winch a defendant is 
(’barged And m H r Williams ( 1797, 26 Howell, St Tr.atp. 716) 
“ otfonco.s of tins kind (ic bloephoiny) are crimes against 

the law of the land, masimich as they tend to destroy those obliga- 
tions whereViy civil sociely is hoimd together, and it is upon this 
ground that the Christian religion constitutes part of the law of 
Kiiglaiid." 

“ I have no doubt, therefore, that the mere denial of the truth 
of C'hristianity is not enough to constitute the offence of blasphemy 
It 18 my duty to lay down the law on the subject as I find it laid 
down 111 the host books of authority, and in Starkxe on Inbel 

• A Bill WHS IntroducsKl by the title ‘‘The Blesphemy Laws (Amendmeot) Bill, 
use," OD February 33n(l, 193«, whicb oougbt to provide that no criminal prooeiediiiE* 
sbouid be InstituUiU in any court against any penioo for schism, heresy, blasphemy, 
blaspbetuoaH Ubel, or atheism The BiU was road a second time but was subse^ently 
dropped 
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(599, 4th edition) it is there laid down as, I believe, correctly ‘ There 
ere no questions of more intense and awful interest than those which 
concern the relations between the Creator and the beings of His 
creation , and though, as a matter of discretion and prudence, it 
might be better to leave the iliscusaion of such matters to those who, 
from their education and habits, are most likelv to form correct 
conclusions, yet it cannot be doubted that any man has a right not 
merely to judge for himself on such subjects, but also, legally speak- 
mg, to pubhsh his opinion for the liencfit of others When learned 
and acute men enter upon these discussions with such laudable 
motives their very coni lovcr-ics, e\en where one of the antagonists 
must neceesanlv he mistaken, must in gi'neral fend to the advance- 
ment of truth, and the establishment of religion on the firmest and 
most stable foundation The very ulisurditv and folly of on ignorant 
man who professes to teach and enlighten the U’st of mankind are 
usually BO gross as to render his errors harmless , hut, he this as 
it may, the law mterferes not with his blunders, so long as they 
are honest ones, justly considering that soi let v is more than compen- 
sated for the partial and limited mHchief whicti may arise from 
the mistaken endeavours of honest ignorance, by the sfilendid 
advantages which u'sult to religion and truth from the exertions 
of free and unfettered minds It is the mischicsous abuse of this 
state of intellectual liberty which rails for [lenal ci-nsun' 'flic law 
visits not the honest errors, but the niali<c of inankmd A wilful 
intention to pervert insult, mid mislead others bs lueans of 
licentious and contumelioas abu “0 apjilieil to sacred objects, or 
by wilful misieprescntations or wilful sophistry, calculated to 
mislead the ignorant aiul iiiiwan’, is the criterion and test of guilt 
A malicious and mischievous intention, or what is equivalent 
to such an intention in law as well as morals — a state of apathy 
and indifference to the interests of society — is the broad boundary 
between right and wrong’ Tf the decencies of controversy 

are observer!, even the fimdamentals of religion may be attacked 
without the writer being guiltv of blasplieiny ” (Hex v Ramsey 
anri Foote, 1883, 15 Cox (' < \ p 236) 

“ A man was free to think, to say, and to tench that which he 
pleased about religious matters, though not alxiut morals But 
when they came to consider whether he had exceeded the permitted 
limits thev' must not forget the plar o whore he spoke and the people 
to whom he spoke .-V man was not free in a public place, where 
passers-by, who did not go wilhiigly to listen to him, knowmg what 
he was going to say, shoulil accirlentally hear his words ; or where 
young people might lie pieseut, a man was not free in such a place 
to use coarse ridicule on subjects which wore sncn>d to the great 
majority of persons in tins country Ho was free to put forward 
arguments TTio jury must draw the line, and probably would draw 
It ui favour of the man accused if ho was really argmiig for a honest 
belief in a doctrine or non-doctnne to which he was attached, and 
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he would not be convicte<J of blaephomous libel , but if not for 
argument, he was making a coarse and scurrilous attack on doctnnes 
which the majority of people held to be true, m a pubhc place, where 
passers-by might have their oars offended, and where young people 
might come, he would render himself amenable to the law of 
blasphemous libel Such language might also tend to provoke 
a breach of the peace " (R v Boidter, Times, 7th February, 1908, 
see also 72 J P 188) 

Rex V Stewart (Leeds Assiz-es, fith December, 1911) followed 
the two foregoing cases, and m the siiminmg up to the jury it was 
stated that the law of blasphemt had altered considerably of recent 
veers I’eople were now nllowofi entire freedom of thought and 
expression so long as the expression was given vent to m what 
might lie termed a decent w’av It must not. however, be an 
abusive, inaliciouH attack upon things which were sacred to a large 
majority of the people, delivereil in a public place where .such people 
would be [lassmg They must not Is' thin-skinned, because they 
must recollect that people might have, perfectly honestly, vulgar 
ideas and a very vulgar wav of «-xpressing themselves They 
might also be addressuig vulgar people, and they might want to 
put it into a language wdiich woiiUl b<‘ understood b\ such people. 
'Fhey had nothmg whatever to do with the question of whether it 
was wise or not to [irosi'cute for blasphemy 

In Ih'X e Stewart (Staffordshire Assizes, 17th and ]8th Novem- 
l)or, 1913) It was said in the course of the summing up to the jury, 
that the cliHiculty in cases of that kind is that all ancient precedents 
have, to a largo extent, lieen ahrogutod bv the course of tune 
There have lieen prosecutions for blasphemy m tne old days which 
wo in our day should recognise ns iiifractions of the liberty of speech 
Rut wo have got wiser, largoi minded, and more tolerant as the 
ages liavo rolled on, and our \iew nowaday^ m inclmed to the 
opinion that free discussion will elicit the truth, aivt that anythmg 
that caimot stand free discussion is not we-'h mtectmg by law 
from such free discussion It was a curious thing that one might 
attack any other religion, such ns Mohammedanism or Judaism, m 
the moat blaapheraoufi language, and the law would hold one harm- 
less, but m regard to Christiamty the law was diffen nt. Even 
now, however, one might in speech or m writing attack the very 
fundamentals of the (’liristian faith withou* bv so doing ofEendmg 
against any Oinstian law. The honest expression of opuuon 
cannot now be touched by the cnnimal law There is nothing 
sacred from lionest discussion — Christianity, the Monarchy, sexual 
relations-— everything may be openly' discussed and without crime 
if you keep witlim the bin its of vi hat is not I Ja-sphomous and indecent. 
Tliore was only' one limit to this absolute fiwdom of discussion of 
the fuudamontals of Christianity, and it was this the religious 
foelings of all classes must be protected agauist outrage and insult 
A man might suffer from almost msane vanity and from almost 
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mcurablo \Tilganty, Inil if be si'I/H out to cnt.uiM' witti the 
honest intention of arriving at the truth lie is not to lie 
condemned merely because his language is that of a vain-glonouK 
person and coarse and vulgar The test is, Was it language 
used in honest discussion , although coarse and vulgar, was it used 
HI honest discussion of the f undnraentals of Christianity, or was it 
used to outrage and mauH and ridicule the feelings of others — to 
scandalise, and not to piovo false the doctrine he was discussing '' 
There was a great difference lietwcen impugning the truths and 
doctrines of a religion and offcinluig by coarse morkerv the feelings 
of those ivho upheld those doctrines 

In Rex V (lott (Birnirnghain Assizes. Ilfh and 14tli .liilv 1017) 
it was said that nobody nowadavs wanted to limit the freeilom 
of lielief. and a man was fosi to express m words and teurli hi® 
belief so long as he did so decently and not m a wav uiteiuled to 
shock or msult belie v its 

In R e Ciott (1022, Ifi Cr App Cus H7) it was held that the 
oSenee of hlasphemv inn\ be eommitted by « ritten ns well as spoken 
words Tlie essence of the irinie (onsisti'd ui the publication of 
words conconiing the Christian religion so scurrilous and offensive 
as tTi pass the limits of decent loiitroMTsy, and to bo iiikulateil to 
outrage tlie feelings of uiiv sympathisir with Christiariiti In con- 
sidering whether these limits have Ih-cu p,isHod, the i ircumstances in 
which the words were puhlisheil should Is- taken into aei oiint ^Flie 
limits of decent controversy viould < crtainlv lie passed if the 
cm uinstaiices m which the words were puhlishod w-erc such that 
the publication was likely to lead to a breiii )i of the peace 

A Kocictv was registered ns a eompany limited by gimraiitcc 
TliP main object of the companv. as stated m its memorandum of 
association, was to “promote the prmciplo that human eonduct 
should tie based upon natural knowledge, anil not ujion siijicmatural 
belief, and that human welfare in this world is the jiropcr end of all 
thought and action ” It was held, assiunuig that this object 
involved a denial of ('hnstiaiiitv (1) that it was not cnminal, inas- 
much as the projiagution of anti-f'hristiuii doctrines, iijiart. from 
scurrility or profamtv . did not constitute the offence of blasphemj . 
and (2) that it was not illegal in the sense- of nTidenng the companv 
incapable in law of acquiring property by gift, and that a laiquesi 
“ upon trust for the Secular So< ic-ty Limited ” was valid (Bowman 
V .Secul.ir iSociety. 1917, A C 406 ) “ 'llie nut liorities arc suffit lent 

to establi h that the first object of the society's memorandum is not 
open to objection as contrary to the policv of the law It is not 
illegal, for it does not involve hlasiihemy It is not irreligious, for 
it IS at any rate consistent with that negative deism wliieli was 
held not to be irreligious in Pare v Clegg (1861, 29 Beav. 589) It 
IS not unmoral or seditious It is. no doubt, unti OVinstian, but 
there is nothing unlawful at eommon law m reverently doubting or 
denying doctrmes parcel of Chnstianity, however fimdainental. It 
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would Ih' ililficult to dmw a Imo in such matters accordmgto f>erfect 
orthotloxy, or to define liow far ono might depart from it m behoving 
or teaching without otfenrling the law The only safe, and, as it 
seoins to mo, practical ruio it* that which deponils on tlie sobriety 
and revereiioo arni honousness wntli which the teaclimg or behevijig, 
liowovor erroneous, ib iiiairitiuned " {ibid ^ p 452) 
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Appendix IV 

THE COMPANIES ACT, 1929 (TABLE A) 

Thk regulations contained in tlie First Schedule (known as Table A) 
apply only to those companies registered under the t'onipanios Act 
which have no special articles of their own dealing with the same 
matters Most companies of any importance do. however, provide 
themselves with special articles — founded m the mam ufion Table A, 
but pennitting of very considerable alterations m details , so that 
for all such companies the special articles must be lon.sulfeil, and 
Table A can only be regarded as a jirobable guide to the regulations 
by which such companies are oontrollcfl 

ARTICLES OF ASSOCIATION 
Api’LICation or Table ■\ 

Section S of the Act provides — 

(1) Articles of Association may adopt all or any of the regu- 
lations contained in 'J'ahle A 

(2) If articles are not registered, or, if articles are registered, in 
so far as the articles do not exclude or modify the regulations 
contained m Table A, tlioso regulations shall, so far os applicable, 
be the regulations of the company m tho same manner and to the 
same extent as if they were contained in duly registenxl articles 

The articles are tlie source of authority for all matters dealing 
with meetings, save only that where tho articles are silent, common 
law rules prevail if 1 able A is oxpresalv excluded Articles may 
modify, supersede, or even abrogate common law rules. 

TABLE A 

Reovlations as to Meetinos and Akbanoements of 
A (Company Luttitd by Shakes 
OeiiercU MecUng^ 

3 If at any time tho share capital is divided mto different classes 
of shares, tho rights attached to any class (unless otherwise provided 
by the terms of issue of the shares of that class) may be varied with 
the consent m wntmg of the holders of three-fourths of the issued 
shares of that class, or with the sanction of on extraordinary 
resolution pa-ssed at a separate general meetmg of the holders of 
the shares of the class To every such separate general meeting 
the provisions of these regulations relating to general meetings shall 
mutatw mutandui apply, but so that tho necessary quorum shall be 
two persons at least holdmg or reprosentmg by proxy one-third 
of the issued sliares of the class and that any holder of shares of the 
class present in person or by proxy may demand a poll. 
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39. A general meeting Hhall be held once in every calendar year 
at such tune (not being more than fifteen months after the holding 
of the last preceding general meeting) ami place as may be prescribed 
by the company in general meeting, or. in default, at such tune 
in the third month following that m which tlie anrmer&ary of the 
company’s incorporation occurs, and at sncli place as the direc'tors 
shall appoint fn default of a general meeting Vicing so held, 
a general meetuig shall bo in Id in tho month ni'Xt following, and 
may be convened by any two mi^mhcis in the same manner as 
nearly as possible as that m which meotuigs are to lie convened 
Viy the directors 

40 The above-mentioned general meetings shall he called 
ordinary general meotmgs , all other general meetings shall be 
called extraorduiary general meotmgs 

41 The directors may, whenever tliev thmk fit, convene an 
extraordmary general meeting, and extraordinary general mec’tuigs 
shall also be convened on smb requisition, oi, in default, may be 
convened by sueVi requmtioriists, as provided Viy section 114 of 
the .\ct It at any time there are not wnthm the United Kmgdom 
Hiifficnent directors oapaVile of acting to form a quorum, any director 
or any two inembors of (he company may oonvoiie an extraordinary 
general meeting in the same manner as nearlv as possible as that 
in which meetings may lx' convened bv the directors 

Nottre of qctirral meetings 

42 Subject to the proci-ions of Section 1 1 ” i'2) of the Act 
relating to special resolutions, se\eri days’ not. e at the least 
(exclusive of tho day on which tVie notice is Here d or deemed to be 
served, but inclusive of the dav for which notice la given) spocifvmg 
(lie place, the dav, and tVie hour of meeting and, m ease of special 
business, the general iiatuie of that business ’ -d be given in 
manner hepemafter mentioned, or in such othei manner, if any, 
as may Ixi prose riVied bv the eompauv m general meetmg, to 
such persons as are, under the regulations of the company, entitled 
to receive such notices from the coinpanc, but with the consent 
of all the uieinliers entitled to receive notice of some particular 
meeting, that ineeting may lie conveiu'd hv such shorter notice 
and in such maiuicr as those ineniliorB inav think fit 

43 The accidental omission to give notice of a meetmg to, 
or the non-receipt of notice of a meetmg by, any members sl'all 
not invalidate the prooeedings at any ineetmg. 


Proceedmqs at gential meetings 

44 iUl business shall bo dis'mcd special that i.s transacted at 
an extraordinary meetmg, and all that is transacted at an ordmary 
meeting, with the exception of sanctioning a divndcuil, tho con- 
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sidemtion of t)ie a(' 0 ouJit->, bnlanoe sheet'!, and the orduinry report 
of the directors and auditors, tlio election of directors and other 
officers m the place of those retiring by rotation, and the fixing 
of the renninoration of tlie auditors 

45 No biisuie.sB shall be transacted at any general meeting 
iiides.s a (jiionim of rneiiiliers is present at the time when the 
meetmg proii'ciis to busuiess , stive as herein otherwise provideil, 
three niendieih personallj pie.scnt shall be a quorum 

46 If within half an hour from the tune appoint<>d for the 
rneetmg a quorum is not [irc'sent, the meeting, if convened iqion 
the requisition of nionilxas, shall be dissoKeii . m any other (use it 
shall stand adjourned to the same day in the next week, at the 
^ame time and place, and, if at the ailjourned meeting a quorum 
Is not (irosont wifliin half an hour from (he time iijipomted foi the 
meeting the mrmls'is pivsent shall In- ,i quorum 

47 The chairman, if anv. of the hoard of directors shall (neside 
08 chairman at eierv general meeting of the company. 

4S If tliero is no such (hamnan. or if at any ineetuig he is 
not present within fifteen minutes after the tune appointed for 
holding the ineetuig oi is miwilling to ai t as elminnati, the me ndiers 
present shall ilioose some one of then nuiidsT to be (hairinan 

4<t Tlio elifiimian may, with the lonsent of anv meetiiic at 
whii h a cpioriiiii is pn'sent (and shall if so directed by the miv'ting), 
adjouni the lueetmg from tunc to time and from place to plai e, 
but no husuiess shall be transaited at any ndjoiirnecl ineetuig other 
than the business left unfinished at (h(‘ mei'ting fioin which the 
adjournment look place When a meeting is ailjoiimed for ten days 
or moie, notice of the iidjoiimed ineetuig shall 1«» given as m the 
ease of an original mes'tmg Save as nfon'said, it sViall not he 
neiessary to give anv notiee- of on aeljouniiiient or of the business 
to bo transacted at ati adjourned me'i-ting 

50 At anv general mex'tuig a resolut ion put to the vote of the 
meetmg shall lie dceiik'd on a show of hands, unless a poll is 
(before or on the declaration of the result of the show of hands) 
demanded by at least three uieirdierB preBont in pierson or by 
proxy oiititksl to vote or by one member or two mc-mbers so 
present and entitled, if that nieinlsT or those twe> ineniliers together 
hold not leas than 10 per cent of the paid-up e apital of the coinpanv, 
and, uriles.s a poll is so demanded, a declaration by the chairman 
that a rosoluticjn has, on a show of hands, been carnevi, or earned 
unanimously, or in a particular niajonty, or lost, and an entry to 
that offeet m the Vjook of the proceedings of the eompain , ahull be 
conclusive ovidpiii’e of the foed,, without proof of the number or 
proportion of the votes recorded in favour of, or ugainat. that 
resolution 
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01. If a poll IS duly demanded, it shall be taken m such manner 
os the chairman directs, and the result of the poll shall be deemed to 
be the resolution of the meeting at which the poll was demanded 

62 In the case of an equality of votes, whether on a show of 
hands or on a poll, the chairman of the meeting at which the show 
of hands takes place or at which the poll is demanded, shall be 
entitled to a second or castuig vote. 

53. A poll demanded on tbo election of a chairman, or on a 
question of adjournment, shall be taken forthwith A poll demanded 
on any other question shall be taken at such tunc ns the chairman 
of the ineetuig directs 


Votes of members. 

54 On a show of hands every member present m person shall 
have one vote On a poll every member shall have one vote for 
each share of which he is the holder 

56 In the t-ase of jouit holders the vote of the semor who 
fenders a vote, whether m person or by proxy, shall be accejited to 
tlie exclusion of the votes of the other joint holders , and for this 
purpo.se seniority .shall bo detormmed by the order in which the 
names stand in the register of momliers 

56 A member of misound mmd, or ui respect oi whom an order 
has boon made by any court having jurisdiction in lunacy, may 
vote, whether on a show of hands or on a poll, by his comnuttee, 
curator botns, or otlier person m the nature of a committee or curator 
bonis appointeil by that court, and any such committee, curator 
bonis, or other person may, on a poll, vote by pmxy 

57 No rneralier shall be entitled to vote at any general moetmg 
iinlesB all calls or other sums presently pavi'ble , lum in respect 
of shares m the company have been paid 

68 On a poll votes may lie given eithoi personally or by proxy. 

59 Tfio mstrumerit appouitmg a proxy shall lie m wntmg under 
the hand of the appouitor or of lus attorney duly authorised m 
writuig, or, if the uppomtor is a torpoiation, either mider the seal, 
or imder the hand of an officer or attorney so authorised A proxy 
need not be a member of tho company. 

60. The mstniment appouitmg a proxy and the power of 
attorney or other authority, if any, under which it is signed or a 
notanally certified copy of that power or authority shall be deposited 
at the registered office of the company not less tliau forty-eight 
hours before the time for holdmg the raeetmg, or adjourned meeting, 
at which the person named m the mstniment proposes to vote, and 
m default' the instrument of proxy shall not be treated as vahd. 
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61. An instrument appointing a proxy may be m the following 
torm, or any other form which the directors shall approve 

Company, Limited 

“ I, of , in the 

County of , beuig a member of the 

CoMPiNY, Limited, hereby appoint , 

of , as iny proxy to vote for me and on my 

behalf at the [ordinary or extraordinary, as the case may be ] 
general meetmg of the company to be held on the day 
of , and at anj' adjournment thereof ” 

Signed this day of 

62. The instrument appomtmg a proxy shall lie deemed to confer 
authority to demand or join m demanding a poll 


Carj>o>aiums acHng by representaiwes al meetxngs 

63 Any corporation which is a member of the company may 
by resolution of its directors or other governmg body authorise 
such person as it thinks fit to act as representative at any meeting 
of the company or of any class of inernliers of the company, and 
the person so authonsed shall l>e entitled to exercise the same 
powers on behalf of the corporation which he represents as that 
corporation could exercise if it were an mdividual member of the 
company 


Directors 

64 The number of the iliroctors and the names of the first 
directors sliall be determmeil m wntuig by a majority of the sub- 
scribers of the Memorandum of Association 

66 The remuneration of the directors shall from tune to tune be 
determmed by the company m general meetmg 

66 The qualification of a duector shall be the holduig of at least 
one share m the company 


Powers and duties of directors, 

67 The busmess of the company shall be managed by the 
directors, who may pay all expenses meurred m getting up and 
re^termg the company, and nmy exercise all such powers of the 
company as are not, by the Act or by those Articles, required to be 
exercised by the company in general meeting, subject, nevertheless, 
to any regulation of these Articles, to the provisions of the Act, 
and to such regulations, bomg not uiconsistent with the aforesaid 
regulations or provisions, as may be prescribed by the company in 
general meetmg ; but no regulation made by the company in 
gmeral meetmg shall mvahdate any prior act of the directors which 
would have been valid if that regulation had not been made. 
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68. The directors rnay from time to tune appomt one or more of 
their body to the office of managing director or manager for such 
term, and at such remuneration (whether by way of salary, or com- 
imssion, or participation m profits, or partly m one way and partly 
in another) as they may thmk fit, and a director so appomted shall 
not, while holduig that office, bo subject to retirement by rotation, 
or taken mto account m determining the rotation or retirement of 
directors , but his appointment shall be subject to determination 
ipso facto if he ceases from any cause to be a director, or if the 
company m general meetmg resolve that his tenure of the office of 
managmg director or manager be determined 

69 The amount for the time being remaining undischarged of 
moneys borrowed or rai-ied by the directors for the purposes of the 
company (otherwise than by the issue of share capital) shall not at 
any time exceed the issuoii share capital of the company without 
the sanction of the comjiaiiy in geiieial meetmg 

70 The directors shall cause nimutes to be made m books 
provided for the purpose — 

(а) Of all appointments of officers made by the directors ; 

(б) Of the names of the directors present at each meetmg of 
the direi'tors and of any committee of the directors 

(c) Of all resolutions and proceeduigs at all meetings of the 
company, and of the directors, and of committees of directors. 
And every director present at any meetmg of directors or committee 
of directors shall sign his name m a book to bo kept for that purpose. 


The seal. 

71 The seal of the company shall not be aliWed to any mstru- 
ment except by the authority of a resolution of „lio board of directors, 
and in the presence of a director and of the secretary or such other 
person as the directors may appouit for t’ « p |jose , and that 
director and the secretary or other person as aforesaid shall sign 
every instrument to which the seal of the company is so affixed m 
their presence 


Dxaqwiixficatwn of dvrectora. 

72. The office of director sliall be vacateu, if the director — 

(а) Ceases to be a director by virtue of Section 141 of the 
Act , or 

(б) Without the consent of the company in general meetmg 
holds any other office of profit under the company except 
that of managing director or manager ; or 

(c) Becomes bankrupt , or 

(d) Becomes prohibited from bemg a director by reason of 
any order made under Sections 217 or 276 of the Act ; or 
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(e) Is found lunatic or becomes of unsound mind , or 
(/) Resigns liis office by notice m writing to the company , or 
{g) Is directly or indirectly interested m any contract with 
the company or participates in the profits of any contract 
with the company 

Provided, how’ever, that a director shall not vacate his office by 
reason of his being a iiionibor of any corporation which has entered 
mto contracts with or done anv work for the company if he shall 
have declared the nature of his interest in nionnei inquired by 
section 149 of the Act ; but the director shall not vote in respect 
of any such contract or work, or any niattei arisuig thereout, and 
if he does so vote his vote shall not be counted. 


Rotation of directors 

73. At the first ordinarv general meeting of the oompanv the 
whole of the directors shall retire from oftni', and at the ordinary 
general ineetmg in every subsequent year one-third of tne oirectors 
for the time bemg, or, if their number is not thieo or a multiple 
of three, then the number nearest to one-third, shall retiie fiom 
office 

74 The directors to retire ui every year shall be those who 
have been longest in office sinte their last election, but at lietween 
persons who became directors on the same day those to retire shall 
(unless they otherwise agree among thoinselvos) bi> determined 
by lot 

76 A retiring director shall be eligible for re-clection 

76 The company at the general inw’ting at which a director 
retires in manner aforesaid may fill up the vocatoJ offiee bv eleetmg 
a person thereto, and in default the retiring director shall be deemed 
to have been re-elected unless at such meeting it is resolveil not to 
fill up such vacated office 

77. The company may from tune to time m gfuieral meeting 
increase or reduce the numlier of ilirei tors, and may also doterimne 
m what rotation the increased or reduced nunibor is to go out 
of office 

78. Any casual vacancy occurring in the board of directors may 
bo filled up by the directors, but the person so chosen shall be subject 
to retirement at the same tune as if he hud become a director on 
the day on which the director in whoso place he la appomted was 
last elected a director. 

79 The directors shall have power at any tune, and from tune 
to tune, to appomt a person as an additional director w’ho shall retire 
from offi(« at the next following orduiury general meeting, but shall 
be eligible for election by the company at that meetmg as an 
additional director. 
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80 The company may by extraordinary resolution remove any 
director before the expiration of hia period of office, and may by an 
ordinary reeolution appoint another person in his stead The person 
so appointed shall be subject to retirement at the same tune as if 
he had become a director on the day on which the director in whose 
place ho is appointed was last idected a director. 

J’rocccdiiiijs of direciors 

81 The directors may rneot together for the despatch of busmess, 
adjourn, and otherwise reirulate their meetings as they think fit 
Questions arising at any meeting shall be decided by a majority of 
votes In case of an equality of votes the chairman shall have 
a seconil or casting vote A director may, and the secretary on the 
requisition of a iliroctoi shall, at any time summon a meetmg of 
the directors 

82 The quonim necessary for the transaction of the busmess of 
the direi tors may be fixed by the directors, and unless so fixed sliall, 
when the number of directors exceeds three be three, and when the 
number of ilirottors does not exceed three, be two 

83 The contmumg ibrectors may act notwithstanding any 
vacancy in their body, but, if and so long as their number is r^uced 
below the numlK'r fixed by or pursuant to the regulations of the com- 
pany as the noeessarj’ quorum of din-ctors, the contmumg directors 
may act for the purpose of mcreasuig the number of directors to 
that number, or of surnmoninp a general meetmg of the company, 
hut for no other purpose 

84. The diroitors may elect a cliairman of their meetmgs and 
dotomime the period for which he is to hold office ; but, if no such 
chairman is elected, or if at any meetmg the chaiiii on is not present 
within five nimutes after the time appointed foi noldmg the same, 
the directors present may choose one of their number to be chairman 
of the meeting 

86 The directors may delegate any of their powers to com- 
mittei's, eoiisisling of such member or members of their body as 
they think fit ; any^ comrnittiH' so formed shall, m the exercise of 
the powers so delegated, conform to any regulations that may be 
imposed on it by tlie directors 

8fi A committee may elect a chairman of its meetmgs if no 
such chairman is electetl, or if nt any' meetmg the chairman is not 
present within five minutes after the tune appomted for holdmg the 
same, the members present may choose one of their number to be 
chairman of the meeting. 

87 A committee may meet and adjourn os they think proper. 
Questions arising at any meotmg shall be determmed by a majority 
of votes of the members present, and m case of an equality of votes 
the chairman shall have a second or oestmg vote. 
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88 AU acts done by any meeting of the directors or of a com- 
mittee of directors, or by anv person acting as a director, shall, 
notwithstandmg that it be afterwards discovered that there was 
some defect in the appointment of any such director or person actmg 
as aforesaid, or that they or any of them were disqualified, be as 
valid as if every such person had been duly appointed and was 
qualified to be a director. 

Dividends and reserve. 

89 The company m general meetmg may declare dividends, but 
no dividend shall exceed the amount recommended by the directors 

90 The directors inaj' from time to tune pay to the members 
such interim dividends ns appear to the directors to bo justified by 
the profits of the company 

91 No dividend shall be paid otherwise than out of profits 

92 Subject to the rights of persons, if any, entitled to shares 
with special rights as to divulend.s, all dividends shall be declared 
and paid according to the amounts paid on the shares, but if and 
so long as nothing is paid up on any of the shares m the company 
dividends may be declared and jiaid according to the amounts of 
the shares. No amount paid on a share m advance of calls shall, 
while carrymg mterest, be treated for the purposes of this article 
as paid on the share 

93 The directors may. before rocommondmg any dividend, set 
aside out of the profits of the company such suras as they thmk 
proper as a reserve or reserves, which shall, at the discretion of the 
directors, be applicable for meetuig contmgeni les, or for equalismg 
dividends, or for any other purpose to wlinli the profits of the 
company may be properly applied, and pending such apphcation 
may, at the like discretion, either be employed m the busmess of 
the company or be mvested in such mvestuients (other than shares 
of the company) as the directors may from time to time think fit 

94 If several persona are registered as joint holders of any 
share, any one of them may give efiectual receipts for any dividend 
or other moneys payable on or in respect of the share. 

95 Any dividend may be paid by cheque or warrant sent 
through the post to the registered address of the member or 
person entitled thereto, or m the cose of joint holders to any 
one of such joint holders at his registered address, or to suoh 
person and such address os the member or person entitled or 
such jomt holders, as the case may be, may direct. Every such 
cheque or warrant shall be made payable to the order of the 
person to whom it is sent or to the order of such other person 
as the memlier or person entitled or such jomt holders, as the 
case may be, may direct 

96. No dividend shall bear mterest against the company. 
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Accounts 

97. Tlio liirectorH uhall caxiap proper Hooks of aecount to be kept 
with respect to — 

All Bums of money received and expended by the company 
and the matters in respect of which the receipt and expendi- 
ture take place , 

All sale.s and purchases of poods by the company , and 

The assets and liabilities of the company 

98 Tlie books of account shall be kept at the registered office of 
the c ompany, or at such other place or places as the directors think 
fit, and shall alwoys lie open to the inspection of the directors. 

99 The directors shall from time to time determine whether 
and to what extent and at what times and places and under what 
conditions or regulations the accounts nml books of the company 
or any of them shall be ofien to the iiisjiection of members not 
being directors, and no member (not Is ing a director) shall have 
any right of mspectmg any accoiuit or book or document of the 
company except as conferred by Statute or authorised by the 
directors or by the company in general meeting 

100. The directors shall from tune to time in accordance with 
Section 123 of the Act cause to be prepared and to bo laid before 
the company ui general meeting such profit and loss accounts, 
balance Bheets, and reports as are referred to in < ' section 

101 A copy of every balance sheet (mcludmg every document 
required by law to be uiuicxcd thereto) which is to ho laid before 
the company in general meeting, together ..ua a copy of the 
auditors’ report, shall, not le.-s than seven days before the date of 
the meeting, lie sent to the jiersons entitle'* tc -ceive notices of 
general meetmgs of the company 


AiuiU 

102 Auditors shall be appointed and their duties regulated in 
accordance with Sections 132, 133, and 13‘1 of the Act 


Notices 

103. A notice may be given h> the company to any member 
either personally or by sending it by post to lain to lus registered 
address, or (if he has no registered adilress within the United King- 
dom) to the address, if any, within tho United Kingdom suppli^ 
by him to the company for the giving of notices to him 

Whore a notice is sent by post, service of the notice sliall be 
deemed to be effected by properly addressmg, prepaym^ and 
postmg a letter containing the notice, and to have been effected 
m the cos© of a notice of a meeting at the expiration of twenty -four 
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hours after tlie letter coiitamutg the same la postfKl, and in any 
other case at the time at which the letter would be delivered m 
the ordmary course of post 

104 If a member lias no registered address within the Umted 
Kuigdom and has not supplied to the company an aildress within 
the United Kingdom for the givmg of notices to him, a notice 
addressed to him and aihcrtised m a newspaper iiroulating m 
the neighbourhood of tho registorcfl ofTice of the fornpany, shall 
be deemed to lie duly given to bun at noon on tlie day on wbicb tho 
advertisement aiipears 

lOj A notice may be given by the company to the joint liolders 
of a share by givuig the notice to tlie jomt holdei named first in 
the register m rospoet of the share 

106 A notice may bo given by the eompony to the iiersoiis 
entitled to a sViarc^ in consequence of the death or bankruptcy of a 
member by Bondmg it tlirough the post in a prepaid letter addressed 
to them by name, or bv the title of representatives of tlie deceased 
or trustee of tho bankrupt, or by any like description, at Uie address, 
if any, within the United Kingdom supphed for tlio purpose by thi* 
persons claiinmg to be so entitled, or (luitil such an address has 
iieen so supplied) by giving the notice in any manner in which the 
same might have been given if the death or bankruptcy liad not 
occurred. 

107 Kotioe of ev^eiv general mooting shall be giverij m some 
man ner hereinbefore autliorised to (a) every member except those 
members who (having no registered address within the Umted 
Kingdom) have not supplied to the company an address within the 
United Kingdom for the givmg of notices to them, and also to 
(6) every person entitled to a share in consequence of the death 
or bankruptcy of a memlier, who, but for his death or bankruptev, 
would he entitled to receive notice of the nieetmg Ni; other persons 
shall be entitled to receive notice of general meetmgs 
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FORMS OF NOTICES OF MEETINGS, 
AGENDA PAPERS, AND MINUTES 

as governed by The Companies Act, 1929 

By B A Hudson, F C I S 

1. Notices of board meetings 

Ui AtiSE 8] of Table A, and the Articles of most corapaiiieu, provide 
that “ the directors may meet together for tho dispatch of business, 
adjourn, and otherwise regulate their meetings as they think fit ” 

This loaves it, of course, open to the directors to instruct the 
secrctnrj' from time to tiino as to their wishes m the matter of 
notices , or to Pesolre —as is often done — that tneetmK.s of the board 
are to bo held at regular intervals, “ of which no notice shall be 
givou. ’ 

Apart fiom such special instructions, the usual practice is to send 
a simple notice m i Vio following fonii without specifying tho busuiess 
to be transacted 


John .Tones i Company. Limited 

370 Lombard Street, E C , 

10th ^ircember, 1939 

Sir, 

I beg to give you notice that a meeting of the directors will 
bo hold at the rogistoreil otlioo of the company on next, 

the daj of , at a ni 


, Esq 


Andrew Armstrong, 
Secretary 


If the directors have given instructions that when any special 
bminesB is to lie brought up for considcmtion, a brief mtmiation of 
its nature is to be uicluded in the notice, an addendum to the 
foregoing would take this fonii 


“ Busuiess to be transacted 


“ tlenerol business, and the proposed purchase of further 
premises in Street, N E ” 

As it is the duty of the directors to attend the meetmgs of the 
board, it is not necessary to burden the notice with the full contents 
of the agenda, but unless the agenda is sent with the notice a full 
note of the proposed business should be sent. 
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2 Agenda of board meeting 


Hold on , 19 , 

Aoknda 

Present [ 


In attendanre 

Read Muiutes of last meeting 

Submit Bonk Pass Book, with 
adjustment account to agree 
same with cash book 

And statement of ways 
and rneems 

J 

Report Cheques (if any) signed 1 
since last meeting j 

Produce List of Accounts for -i 
pajTnent, and submit j 
cheques m paiTnont of same r 
for signature . . J 

Submit Transfer Deeds, Noa 
to 

Seal Certificates Xos to 1 

, in place of Certilifaitos J- 
Nos cancelled J 

Allot 1000 Ordumry Shares ap- "j 
plied for bv the following I 
700 to ' of f 

300 to of J 


at the company's registered ofifice. 

Chairman’s Notes 

A R in tlu- chair 
r J} 

E /• 

( } If directors 

A/ N , solicitor of the company. 

Read and signed 

, E lamined, and secretary tn- 
struUid to request bank to 
trnnsfi r £.000 from deposit to 
current account 

' Appritved 

, AU except P T 's account ap~ 

' proved and cheques signed 
' Secretary to write to P. T. respect- 
' tng shortage of delivery 

I Passed for registration Certifi- 
cates ordered to be signed and 
seated 

' Cancelled rertifirales examined. 

, AVu’ certificates signed and 
sealid 

Allotted, and secretary ordered to 
send notice of allotment forth- 
with 


[Tlie foregoing and any kindred formal matters are generally 
disposed of first, so as to leave tune for any special matters to be 
discussed fully and without iiit^rruptioii ] 


Consider Report of Managing "I 
Director [or of committee, 1 
or Bub-comnnttee, as the case | 
may be] J 

Examine Trading Account and 1 
cost and work details . . / 
Read Letter from A Z., dated 1 
.19 / 


I Projiosed engagement of Mr. L K. 
i at a salary of £200 per annum, 
I and the erection of a new storage 
' shcdasrccommended. Approved. 

' Examined Reduction in cost of 
2 per cent, noted. 

Secretary instructed to reply that 
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Aornda — continued Chairman’s Notes 

Consider Draffc Report to be 1 i Approved Secretary instructed 
submitted to general meet- t to have this printed and sent 
mg [ ‘ vnth notice of general meeting 

Fix date of general meeting J for the inst , at ^ pm 

Next meeting . . ^ xnst. , of 1 1 a.m. 

[It iH, of course, impossible to enumerate the many special 
questions that may ai ise for consideration , but m constructing 
agenda it is, ns stated above, the approved plan to arrange for 
takmg the formal businoas first, and routmo correspondence is 
generally considered after the signmg of the mmutes ] 

d Minutes of board meeting 

The “ notes '' of the chairman appended to the foregomg 
agenda will, when recorded m minutes, appear m the followmg 
form 

At a iricetmg of the board of directors of The Company, 

Limited, held at the registered offices of the company on 
the day of , 19 . 

Present — Mr A. B m the clioir 
.. C D 
E F 

,, G H directors 

And in utteridnnco on tho board — 

Mr M N , tho company's solicitor 

1 Minutes --Tlio minutes for the board meeting held on 
ult., wore read and verified, and ordered to be Signed. 

2 Finance — Tho bank pass book was con.parod with the cash 
book, showing, with adjustments, available cash balance of £ 

A further statement of ways and means wao pi,^duced showing — 

Accounts falling due and payable ' Fallmg due and payable to tlie 
by the company within the I company withm the next 
next month, £ ' month, £ 

The secretary was directed to request the bankers to transfer 
£600 from deposit account to current acuou’i' 

Details of cheques drawn since last meeting were submitted and 
approved. 

Lists of accounts due for payment, with their correspondmg 
vouchers, were submitted, and cheques for all these, except the 
account of P. T. A Co , were signed. 

The secretary was instructed to write to P. T. & Co. respeotmg 
an alleged shortage of delivery m their last consignment. 
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3 Transfers. — Transfer deeds, numbered to inclusive, as 
appearing in the transfer register, were submitted and passed by 
the board It was resolved that the transferees be entered in the 
register of members and tiiat eertificatos for the shares transforied 
be signed and sealed 

Share certificates. Nos for sliaies. wore tlicroupoii 

Cancell^ by the board and new certificates for shares. Nos 
to , were signed and sealed 

Applications received from — 

Mr , of , for 700 Ordinary Shares 

Mr , of , .WO 

were submitted and approved, and it was Resolved that the shares 
applied for be allotted, and that the secretary lie mstructeil to send 
to the applicants notice of allotment forthwith 

4. Report of niaiiaqing director. — The report of the inuimging 
director was rood, and the engagement of Mr L K at a salarv 
of £200 per annum, and also the erection of a new storage shed at 
a cost not to exceed £ as recommended, were approved 

“ Tradmg accoiuit ” and “ cost and work details ” to date were 
exammed, and a reduction of 2 per cent in the cost of produftion 
noted by the board 

6 Correepo)i4ence — A letter dated , from A. Z , with 

reference to was read, and the soerctarj' was instructed 

to reply that 

6 Annual meeting — A draft notice convening the annual general 
meetmg, together with a draft report of din'itors, were Con.'itdircd 
and with some alterations approved, and orderwJ to lx* printed and 
sent to the shareholders, the date of the mooting being fixed for 
3pm., on the mat , at 

7. Next meeting. — The next meeting of the board was fixed for 
the mat , at 11 a in , at the regisU'red olfic o, and the 

secretary was instructed to have proofs of the report and notice of 
general meeting ready for the use of the board by tliat date. 

Chairman 
{Date ) 


4. Notice of statutory meeting 

370 Lombard Street, London, E C. 

, 1 » 

The Company, Limited, 

Notice is hebedy Given that in accordance with the provisions 
of Section 113 of the Compaiues Act, 1929, the statutory meetmg 
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of thiR company will lie held at 

the day of 19 at 

two o’clock m the afternoon 

A copy of tVie report required to be sent to tlie rnembera bv 
the Hbove-uamed section accoinpoiuea thw notice 
By order of the board, 

Andrew Armrtrono, 

Secretary 


5. Agenda of statutory meeting 

fAs the contents of the report to be presented to the shareholders 
seven days before the statutory meeting are fully set out m 
Section 1 13 of the ( 'ompeuiies Act, 1929, and cover the whole ground, 
the agenda of such a meeting is very simple — ] 

Tub Company, Limited 

First general [or statutory] meeting, held at 
on ,19 , at o’clock 

CHtiKMAN’s Notes 

[*Reatl notice convening the mootmg] Read 

Ask the meeting whether the statutory 1 

report may bo taken as read, or whether j- Taker) ae read 
it shall be read I 


Chairman to direct the attention of the 
rnoetuig to the fact that a list of the 

shareholders in the coinpanv is, in ac- Lmt produced 

cordance with Section 113 of the Act, :ind shown 

open to the inspection of members during 
the coiituiuaiice of the meeting . 

Chairman to make short statement of the ] 
company’s position and prosiiects, sup- 
plementing to some extent the statutory 
report, and invite uiquines from mem- 
bers who do not uiulerstoiid any of the 
contents of the report 
After the chairman has an.snertvl such questions to the beet of 
his ability, the members are at liberty to discuss any matter 
relating to the formation of the company, or arismg out of the 
statutory report, whether previous notice has been given or not ; 
but no resolution of which notice has not been given m aocordanoe 
with the articles may be passed ; or the meeting may adjourn from 
tune to tune. 

When such discussion has ceased, if no adjournment has been 
determined upon by the meetmg, the chaiiman wiU declare tbs 
meetmg closed 


Statement made 


C.M — 12 


* howeTor, mu, p. 184 
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(> Minutes of statutory meeting 

Reproduced m imnutes the foregoing will appear sk followH 

At the first general [or statutory] mooting of The 
Company, Limiteu, held at , on 

Present — m the chair 

S)iareholdere . | 


[♦ITie notice convening the meetmg was read] , the statutory 
report being, with the oonsont of the meeting, taken as read 

The cliairiuan diriH'ted the attention of the meeting to the fact 
that a list of the shareholders in the company waa, in accordance 
with the proviBioiifc of the Act, placed on the table and would remain 
open to the inspection of memliers during the contimianee of the 
inoetiiig 

The (hairman then ma<J<' a short htatenieid on the company's 
position and prospects, supplementing to ^oinc extent the informa- 
tion contained ui tlie statutory report, and uiviteii mquiries from 
those members who had any difljculty in understanding the report 
After answermg all the questions addressed to him, a discussion 
arose respecting the formation of the company, in which mem tiers 
A and B and C took part, on the conclusion of which— as there 
was no busmess to transact — the meetmg closed, with a vote of 
(liaiiks to the chamnau 


Chairman 
(Hate ) 

7. Notices of annual or ordinary general meetings 

[As the annual general meetmg is an “ urdmary " meeting it is 
generally described in the notice as the “ second ” or “ thiisl ” — os 
the case may be — orduiary general mei'tuig of the company ] 

The Company, Liuitkd 

Street, London, E.C 

10 . 

Notice is hereby Given that the [second] ordmary general 
meeting of this company will be held at , on 

, the day of . 19 , at two o’clock m 

the afternoon, for the following purposes — 

* 8««, bovevrr, onl#, p 1S4 
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I o refieive and consider the report of the directors, the annual 
statement of accounts and balance sheet, and the auditors’ 
report thereon 

Jo declare dividends and to transact the other ordinary 
busmesa of the company 

Notice IS also hereby given (hat the transfer books of 
company will be closed from the to the , 193 

iKith days iiiclusive 

By order of the board. 


Secretary . 

As the shareholders are under no duty to attend meetings it is, 
of course, neccssai-y to indicate the* nature of the busmpss to be 
transaoted, and no “ spetuil " btmiiu a -, 1 1 liusiness not specified in 
the Articles as that which may be transacted at an onlinary meeting 
(see Clause 44 of Table A) can bo legally transacted at an ordmary 
raeetmg without special notice When, therefore, it is desired to 
transact any other business at an ordmary meetuig (to save calling 
the shareholders together again), the notice must also contam the 
woisis ■' And to transact the folloHuig special business viz — ” 

8. Agenda for ordinary general meeting 

Thk Corn ’ Airy , Limited. 

[Second] ordinary general meetuig, to be held at 

at o’clock 

Cb/ I »iaN’s Notes. 
Read 
Read 

T'- ’. I » an read 

[Generally, the minutes of the lost general meeting will have been 
read and signed at the next succeeiliiig board meeting, so that it 
IS not necessary to read them at a succoedmg general meeting and 
thus delay the proceedings for that purpose, but the confirmation 
of the minutes should be repeated at the next general meetmg 
Section 120 of the Act, however, only provides for the necessity 
of minutes bemg signed by the chairman of the meetmg or of the 
succeeding meeting, which he may do at any tune , but the better 
practice is to have the minutes verified as to their accuracy by 
a meetmg before the chairman formally signs them. Tlie auditors 
report, on the other hand, tnuAt be read at the general meetmg at 
which the balance sheet is submitted, and be open to mspection by 
any shareholder (Section 120 of the Couipames Act, 1929)] 

• See, howerer, ante, P IM 


on 10 , 

Aoenda. 

[ *Head notice convenmg the meetmg] . . 
Head report of auditors 

Aek the meetmg whether the directors’ I 
report and the accounts as submitted [■ 
and pruited shall be read or taken os road J 
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Aoend A —continued 

Chatrman to make statement of the com- \ 
pany ’s position and general prospeeta, and J 

Move that the report and accounts l 
as audited and certified, now before [ 
the meeting, )« approved and j 
adapted . } 

Call on to second the motion 

Aecertatn whether the shareholdera i 
have any pomts to diecusa or quea- I 
tioiia to ask, arising out of this i 
motion . j 

Seplt/ to any questions 

Pitt tlip motion to the raeetmg and 1 
declare the result i 

Elect a director in place of Mr \\ , retvruig ' 
by rotation J 

Afooe that the dividends reeoniniendeti by ' 
the directors m their report, vii 6 per 
cent on the preference shares and 7 1 per 
cent on the ordinary shares, be approveif • 
and paid to shareholdera appearing on 
the register of members at the closuig 
of the books on mat 

Invite a shareholder to move that Messrs , 
R and Son, chartered acixiuiitants, be I 
re-elected as auditors of the company at j 
a remuneration of t . j 

Declare proceedings at an end 


Chaiuman’s Notes 
Statement made 


Moved 


Seconded by 

Diecuaeton and 
questions asked 


Questiorui answered 

Pitt and earned 
unanimously. 
Proposed by Mr A. ; 
seconded by Mr. B 
Mr H’. re-elected 


Seconded by Mr C 
Carried. 


Moved by Mr. M 
seconded by Mr N 
Carried. 


9. Minutes for ordinary meeting 

At the [second] ordinary general meeting of Th* (’OJ^PA^^ 
Limitko, held at on 

Present — in the obair. 

Shareholders • | 

1. Reports and accounts . — [*Tbe notice convenmg the meeting] 
and the auditors’ report were Bead. Tlie duectots' report and 
accounts were, with the coneeiit of the meeting, taken as read. 

■ Sea, hewartr, tmU, p. IM 
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After the chairman had addressed the meeting and rephed to all 
the questions addressed to him, it was, on the motion of the chaumau, 
seconded by Mr , unanimously Resolved “ that the report 

and accounts to , 19 , as audited and certified by 

the company’s auditors, be approved and adopted.” 

2 Directors — On the projiosition of Mr A , seconded by Mr. B , 
it was Resolved that Mr W , the director retiring by rotation, be 
re-elected. 

3 Dividend — It was then on the niotion of the chairman, 

seconded by Mr C., unanimously Resolved that the dividends 
recommended by the directors m their annual report, viz 6 per cent, 
on the preference shares and 7^ per cent on the ordinary s^res, be 
approved, and that the dividends bo paid to those members whose 
namos appeared ui the register of members at the date of closmg 
the books on met 

4 Auditors — It was proposeil by Mr M , seconded by Mr. N , 
and Resolved that Mosers K A' Son, chartered accountants, be re- 
elected as the auditors of the company at a romimeration of t 

per annum. 

'rhe meeting then terniuiated with a vote of thanks to the board. 

(Signed), 


dltamnau 
{Dale ) 

10. Notice of extraordinary general meeting 
Notice is hereby Given that an extraordinary general meeting 
of this company will be held at , on , the 

day of , 19 , at o’clock m the afternoon, when the 

subjoined resolutionf will be submitteil, and notice is hereby given 
that at the same tune and place and on the saiT'f' day at o’clock 
in tlio afternoon, or so soon afterwunf'- us tiie e.»iraordmary general 
meeting shall be concluded, the ordinary general meeting of the 
company will be held for the purjiose of [here set out the busmess to 
be transacted] 

[fHere set out the resolution.] 

By order of the board. 


Secretary. 

1 1 . Agenda of ext raordinary general meeting 

The Company, Limited 

Extraorduiary general meetmg to be held at on 

19 , at o’clock. 
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Aosnsa. 

[*Bead notice convening the meeting] 
Chairman to make statement as to the \ 
circumstances which have arisen render- L 
mg it advisable for the company to pass | 
the foUowmg resolution . . . ' 

Moved “ That - ] 


Chsirmaw’s Notes 
Read. 


Statement made. 


Moved. 


Call on to second the motion . 

Reply to any questions that may be 
addressed to him rospectmg the matter 

Pul the motion to the raeetmg and declare 
result 

Declare the meeting closed 


Seconded by 

Mr. 

Queetuma replied to 
Camed. 


12. Minutes of extraordinary general meeting 

At an extraordinary general meeting of 'Fhe 
Company, Limited, held at on the day of 

19 , at o’clock. 

Present — in the chair 


Shareholders 


[•Tlie notice convening the meetmg was read ] The chairman 
then made a short statement as to the circumstances which had 
arisen rendering it advisable for the company to pass the resolution, 
of which notice had been given, and 
Moved “ That 


This was seconded by Mr , and after the chairman hod 

replied to a number of questions on the subject addressed to him, it 
was put to the meeting and untmimously camed without [or with 
the tollowmg] amendment. 

The proce^mgs then termmated 

13. Notice of an ordinary and an extraordinary general 
meeting to be held on the same date 

[Occasionally, to avoid callmg the shareholders together with 
uimeoessary frequency, a notice will lie given of two meetmgs 
• See, UowcTor, ante, p IM 
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on tho Hame day. The latter part of such a notice will then 
read] — 

“ And notice is hereby also given that at the same place and 
on the same day, at o’clock m the afternoon, or so 

soon afterwards as tho general meetmg shall bo 

concluded, [“ Roneral meetmg of the company wdl 

be held for the purpose of ” etc. 

By order of the board. 


Secretary 


14 Form of proxy 

'I'hb Evfni.vo Ntab Company, Limited 
I, John Boaven Welson, of 116 Chancery Lane, London, W C., 
m the couiitv of London, lantig a member of The Evenino Stab 
Company, Limited, hereby appouit [or faihng 

hun , l«)th members of the company, or failmg 

him the chairman of the meeting], as my proxy to vote for me 
anil on m\ liehalf at the | ordinary or extraordinary, as the case 
may be] general meeting of the company to be held on the 7th day 
of Soptemlicr, 1931), and at any adjournment thereof, and at every 
poll that may take place in conseiiuence thereof 
As witness my hand this 2nd day of August, 1039 
Signed by the said John Beat an Welson m the presence of Alfred 
Parker, Clerk, of 1 Essex Court, Temple, E C 

I If articles so reqiure, a proxy mu-st be atte«'. -d by one witness ] 


F'enii 190. 

NoTict TO Dissentino Sn.'.:.i-U okm 

Re (a) 

Notice by (6) 


Limited, 

Limited. 


To(c) 

Whereas on tho day of 

(b) 

made an offer to all the Holders of (o) 
m (a) 

(«) 


19 , 

Limyteo, 

Shares 

Limited. 


And whebeas up to the <l*y of f® ; 

being a date within four months of the date of the making thereof 
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such offer was approved by the Holders of not less than nine-tenths 
m value of the (d) Shares m the Company 

Now THKKBFOBB the Said (6) 

Limited, 

in pursuance of the provisions of Section 1 65 of The Companies Act, 
1929, Hereby Gives Yoti Notice that it the said (b) 

Limited, 

desires to acquire the (d) Shares in the said 

(a) 

Limited, held by you 

And further Take Notice that unless upon an application made 
to the Court by you the said (c) 

on or before the dav of 19 , 

being one mouth from the date of this N'otice tlie Court tiunks fit to 
order otherwise, the said (ft) 

Limited, will be entitled and 

bound to acquire the (d) 

Shares held by you ui the said (a) 

Limited, on the torins of the 

above-mentioned offer approved bj the approving (d) 

Shareholders m the said Company 

Signature For (ft) Limited, 

Officer 

(State whether a Director, or the MaOAftcr, or the ^acnrtary c>l Uk (V>uipa»> > 
Dated tlie day of ,19. 

(o) Totiert the NftTTie of thi 1 mu'^feror < '<>mi>ui»y 
Innert the Name of tlu 'lrui»>>f*iw i ompuDv 
(<■) tn«««rt the Xame and Addrops DutfH'uUutf •'heirf iiolder 

{d) U the ofTor i* W a certain cluan or ciiiMun ‘'hareholder- nj'eri particulars 

of the HhartM 

(t) State shortly tho nature of the offer 


\vixi)L\(;-ur iirLKs, 

Form No 4(j 

Notice to each Member of Committee of iNSFEfTiON or Meetino 
FOR SANCnON TO PllOPOhl D CaXL 

{THh) 

Take notice that a meeting of the conmiittee of nisjieetinii of the 
above company will bo field at on the (a) 

day of 19 , at o’clock m the noon, for 

the purpose of tonsidermg and obtaining tfie sanction of the eoiii- 
mittee to a call of £ per share proposed to be made by tho 

liquidator on the contributories 
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Auiiexpd hereto m a Htatomont showing tho rJO(Ot<sity for the 
propo^wl rail and the Qinmuit io(j[uired 

iMkxl this «lnv of 10 


(Sunned) 

(a) To be tt date not len than ^^en days from the 
of post reach the ponM>n to whom It ta adflreseeii 


Liquidator. 

date when the notice will m course 


STATiiMKNT 

1 111© amoant due In respect of proofs admitted against the company, and the 

eetliuAted amount of the cosu,, thaiKwi, and exponsos of the winding up, form m the 
aggregate Uto sum of £ or thireaUmU 

2 The iihscta of tliO company arc €»Uui<it«d to nailise the gum of t There are 

no odier oasets, except the aUHiiintfi due fr«>m iHirtam of tlie coiifntutones to the oom- 
pany, nrnl in my opinion it w'lU not l.«i possitile to roaJise in rapect of the said amounts 
moil Uiau £ 

3 'I lio list of contnbufcones han been duly settled, and poreons have been settled on 

the list 111 n*spect of the total number of •thares 

i For the purpose of aatlsfying tin \eral dt bts uti<l habllltieg of the company, and 
of paying Uie costs, < hargee, uiut exp* itsm ol tbo winUtug up, X eetanate that a sum of 
£ will be nniuircd in lulditlou to iht amount of the company's assets hereinbefore 

uientioued 

h In order to provide the stud sum of £ it la uwesaary to make a csdl ou the 

oontnbutonea, and bavmg regard to the probability that Rome of tliem will partly or 
wholly faU to pay the amount of the utU, I estimate that for the pun->ose of rerUislng the 
amount required It is neceeanry thnt a call of £ per sb iro should be made 

(Annear tuimlar ihomng atmunU of dehfs, coits, etc , and <>/ <unets ) 


No. 47 

Adykrtisement of Mexctinu or Committee ^ , Inspection to 

MANt UON I'BOFOSEl* CaIX 

{Title) 

Notu'o i» hereby given that the luiderHipn*^ ^ ’-quidator of the 
above-named company proposos that a call Miouia be made “ on all 
tho uoutributonee of the eaiii company,” or, as the case may be, 
of £ per share, and that he has ijurnmoned a mooting of the 

coinmitteo of inspection of tho company, to be hold at 

on the day of 

19 , at o’clock m tlio 

noon, to obtain their sanction to the propowovl call 

Each contributory may attend tho meeting, and be hooni or 
make any communication m ^xTiting to the liquidator or the mem- 
bers of the comiuitteo of mspoction in reference to the mtended call 
A statement showing the necessity of tho proposed call and the 
purpose for which it is intended may bo obtamed on application to 
the liquidator at hia otlice at (o) 

Dated this day of 19 • 

Liquidator. 

(a) Insert addreis 

r M - 12* 
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No 48 

KESOLrriOJl of CoMMITTEh OF InSPBOTION SANCTIONINO CAI.I. 

Ros(.>lvt-il, that a rail oi t per share be made by the 

liquidator on all the contributoneii of the eoinpany (or, iia the cake 
may 6e]. (Signed) 

Members of the ('onimittf>e 
of Inspoetioii. 

Dated this day of 19 . 


No. 71 

Notice to ('itEDiToas of First Meetino 
{Ttile) 

(Under the order foi windmg up the abovo-namod Company, 
dated the day of ,19 .) 

Notice IS hereViy given that the first meeting of cn'dilors in the 
above matter will be held at on the day ot 

, 19 , at o’llook in the noon 

To entitii; you to v ote thereat your proof must be lodged with mo 
not later than o’cloi k on the day of ,19. 

Fomis of proof and of general and special proxies are enclosed 
herewith Proxies to bo usisJ at the meotmg must bo lodged with 
roe at in the County of not later than 

o'olot'k on the day of , 19 . 

( )lhcial Kei eiver. 

Addresi). 

(The Statement of the Company’s affairs (a) .) 

(a) Hers insert " lue not been lad^fed " or " has been lodged, and suinmory is en- 
doaed." 


Note 

At the fiTot inoetuigs of tbo creditors and contributories they may 
amongst other things 

1 By resolution determine whether or not an application is to 
be made to the f'ourt to appomt a liquidator m place of the Official 
Receiver 

2. By resolution determine whether or not an application shall 
be made to the Court for the appointment of a committee of mspec' 
tion to act with the liquidator, and who are to be the members of 
the committee if appomted. 

Note. — I f a liquidator is not appomted by the Court the Official 
Receiv'er will be the liquidator. 
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No 7_' 

NOTtCE TO CoNTllIBlTOlUES OK KuiST MeeTTNO 

(Tttk) 

Notice iH heretiy given that the lirat meeting of the contributories 
in tho above riiattoi will bo held at on the day of 

,19 , at o’( lock in the noon 

Korius of general and apeeial proxien are enclosed herewith 
I’roxios to be usetl at tho mooting must bo lodged with me at 
in the (’ounty of not later than o'clock on the 

day of , 19 . 

Uatofl this day of ,19 

Official Receiver 

(The Company’s statement of affairs («) .) 

(ai Hero Insert “ has not been lodged,'* or “ has bt-cn lodjred, and sumnimy is 
encloned " 


Note 

At the first raeetmgs of creditors and contributories they may 
amongst other things 

1 Ky resolution determine whether or not an application shall 
be made to the Court to appomt a liquidator m plate of the Official 
Keoeivi'r 

2. By resolution tletorinme w-liother or not on application shall 
bo made to the Court loi the appointment of a . siiniittee of in- 
spection to act with the li(|uidatoi, and who are to be the members 
of the coininittee if uppoiatrsl 

Note - -If a liquidator is not appointed by tl.o Court the Official 
Receiver will be the liquulator 


No. 73 

Notice to Dikkctors ani> Officers of Company to attend First 
MkETINO of ('llEDPrOKS OB OoNTBinrTORIKS 

(Tttk) 

Take notice that the first meetuig of creditors [or contributories] 
will be held on tho day of , 19 , at 

o’clock at (a) and that you ore required to attend thereat, 

and give such information as the meeting niay require 
Dated this ilay of , 19 . 

To (6) Official Receiver. 

(a) Bm Inasrt plus vhsni meettog wUl tis beld. 

W lanrt name ol psnnn raqulred to sUeod. 
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No 75 

List or ('beditobs (o) to be i seu at evkba ilEBTiNn 
(Ti/if) 

Meeting heW at tine day of , 19 . 


N»m« of credltore (a) pregout 
SW«r orrepmMutod 


An.tmnt t)f Troof (' ), 
li) pt'r>w)j) Profit® 


1 


i A / Cm// 


j 

5 


Total number of oieditoia 
7 (o) pioaent or represented. 


(o) ** Or contrfbutorim " 

(6) In case of contribuwrios Iniwrt " uombrr of sburas " and " nuiubar of rotga 
aoooKUng to Uie regnlationa of the Companr 


No 75 

Notice of Mkktibo [Gknkrai, Form] 

{Title) 

Take notice that a mooting of troditors [or contributoritis] m the 
above matter will be held at on the day of 

19 , at o’clock in the noon. 

Agenda 

(a) 

Dated thu day of 19 . 

(Signed) (6) 

Forms of general and special proxies are enclosed herewith 
Proxies to be used at the meeting must be lodged with at 
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, in the Ckiuiity of 

not later than o’clock on the day of 

19 

(a) Hera iiuert porpoee for which moetiiia celled 

(f>i *' Lilquldetcr *' or *‘ Official HecelTer,*' or as the case may be 

No 76 

Affiiiavit of I'osTAOK OF NortcFB OF Mkktino 
(Title) • 

1, u (a) . make oath and say as 

follows 

1 That I did on the day of 19 , send to 

each crorhtor mentioned m the t’onipany ’« statement of affairs [or 
to each contnlnitory mentioned in the repiister of nienihers of the 
Company] a notice of the time and place of the (b) in the 

form hereunto annexed marked “ A " 

2 That the notiees for creditors were addressed to the said 
creilitors roBiiectivoly according to their respective names and 
addresses appearing m the statement of affaiis of the Company 
or the last known addresses of such < reditors 

3 That the iiotieea tor lontiibuloiies wert addies'Cd to the 
eontrihutoiios respot tivoly according to then respective names and 
registered or last known addresses appisiring in tlie legister of the 
Company 

4 That I sent the said notices hj putting tlis same piepaid 

into the post offieo at before the hour of o’clock 

III the noon on the said tia> 

Sworn, &e. 

(a) Stat« tho dwM'ription of th« deponent 

(&) Insert hen' “ Rcnerttl " or ** adjourued genend ’ wf ‘ hiM ” tufetiug of creditors 
[or contrihotoriea <xj ihr cate may be^ 


No. 77 

Ckbtificatbs of Postage of Notices (Oenerai.) 

(Ttlk) 

I. 

a clerk m the ofHoe of the Oflicial Keceiver, hereby certify • 

1 That I did on the day ol 19 , send 

to (a) a notice of the time and the place 

of the first meeting, or (h) in the form hereunto 

annexed marked “ A.” 

Paragraphs 2, 3, and 4 as in lost piecoding form 

(Signature ) 

Dated 

(а) Each creditor uienticned in the atatement of affairs or each oontrlbntory mee 
tioaed la the BoFiator of Uembets of the Company, or at the eatt may be 

(б) *' A genenil maetiim ” or *' adjounied geaeral meeting," or as the cate map be 
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No. 7g 

AtrTHOBITY TO DEPUTY TO A,CT AS ChAIBMAN OF MEETING AND 
USB Proxies 

[Title) 

I, tho Official Kecoiver of 

do hereby nominate Mr. of 

to be chairman of the meeting of creditors [or contributories] m the 
above matter, appointed to be held at on tho 

day of 19 , and 1 ilepnte him (n) 

to attend Hueh meetuig and use, on my behalf, any proxy or proxies 
held by mo m this matter 

Dated this day of 19 . 

Official Receiver. 

(a) Ben vuert “ Rftlng a penon in mj employment or under my official control " or 
" bel^ an officar of the Board of Trade ** 

No 79 

MEMORANIlt M OF ADJOURNMENT OF MkETINO 

(Title) 

Before 

at 

on the day of ,19 , at 

o’clock 

Memorandum — The (a) MiN«ting of (6) 

m the abo\ e matter was held at tho tune and 
place above mentioned , but it appearing that (c) 
the meeting weus adjotiriie<l until tho day uf 

19 , at o’clock in the 

noon, then to he held at the same place 

Chairman. 

(a) “ Flrat,” or ae the uue may be 

(b) Insert " craditora ” or “ oontrlbutiaiaa," m nur may be. 

(r) Here atate maaon for adjoumment. 

No. 80 

(jtENERAi. Proxy 
(Title) 

I/We, of , a creditor [or contnbutory] hereby 

appoint (1) to be iny/oui general proxy to vote at the 

Meeting of Creditors [or Contributories] to be held in the above 
matter on the day of 19 , or at any adjourn- 

ment thereof. 

Dated this day of 19 . 

[Signed] (2) 
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NOTES. 

1 The pemon appointed general pro^ may be either the Offioisl BeoeiTer^ tlie 
liquidator, or Buoh other peiaon aa the oreoltor [or contributory] may approTe, and the 
proxy torm when signed must be lodged by Uie time and at. the address named for that 
purpose In the notice oonTenlng the meetl^ at which it is to be used. 

3 If a flrtn, sign the firm’s trading title, and add “ by d S , a partner lu the said 
firm ’* If the appointor te a corporation, then the Form of Proxy must be under its 
Common Soal or under the hand of some officer duly aothonsed in that behalf, and the 
fact that the officer is au authorised must be stated tha^ — 

For the Oompany 

J S, (duly aatbonaed oudei the seal of the Oompany) 


Cerfijicatc to be signed luf persmi other tfian Creditor \or Contributory'] 
filling up the above Proxy 

1, of , })eing a (a) 

horoby r*€^rtify that all iriMf^rtionw j/i tho at>ovo proxy aro in rny own 
hiindwntirig, aiui have- boon math- by me at the roqiieet of the 
above-named and in Ins presence, before he attached 

hifl signature for mark] thereto 

Datwl thiH day of 10 . 

(Signature ) 

In a voluntary winding up the Liquidator or if there is no lyiquxdator 
thf ohairmati of a meeting may hut the Ofiirial Receiver may not be 
appointed/ proxy. The proxy form will be altered accordingly 

(d) Here state whether clerk or manager In the regular employment of the creditor 
or (xjntnbutory or a oommJasloncr to udminister oaths in the SupremD (Van tsee Rule 

145). 


No 81 

SpECrAL Pbox\' 

I/We, ol , a (Tixlitor [or on»it-ibutorv], liereby 

appoint (1) as rnv^our proxy at viio i . 'oting of creditors 

I or contributories] to be hold on tho dny of 19 , 

or at any ndjoiimniont thereof, to volt- {a) the roRolution 

Nod. in the notn e convonuig 

Dated thm day of 10 , 

[Signed] (2) 


NOTES 

1. The pemon appointed proxy tuar bo the Official Hei'drcr, the liquidator, or raoh 
other peison as the creditor [or contnbutoryl may approve, and the proxy form whexi 
signed tiioirt bt^ lodged hy the time and at thoaddn^ named fur tliat purp(^ in the notice 
couroaing tho mwtlixg at which it ia to in* uae^i A cr^-ditor [or oontribuUiry] may give a 
spoclsJ proxy U) any persuri to vote at any sp^-oiiled inoetiog or adjoaroment Lheroof no 
all or any oi the following mattom — 

(I) For or against the appointment or cooUituanoe In offloe of any specified person 
as liquidator or as member of the oouumtloe of inapeotiun 

(II) On ^ questions itdating to any matteri other thu thoae above refezied to, 
arulng at a spociflod meeting or adjouroment thereof. 
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2 If s firm the hnn's txadla^ iitli , and ucld “ by J. B , partner id the said firm ’ 
If the appoiiitor IS u oorporation, th« n Iho form of proxy must bo under Its cjomtnon seal 
or under the hand of some officer duly autiioriaed in that behalf, and the fact that he is so 
authorised must bt so stated 

CerHficatr to ht axgnfd by ptrtton other fh/in (*reditor or Contnbuiory 
filling up the above Proxy 

I, of , bt uig a (6) 

hereby certify that all mfeortiony m tlic abort' proxy are in my own 
handwriting, and hax e been made by mo at tht' re(|ij(‘st of thf* above- 
namfvi and in bin piisenc<‘ before lu* attached hih 

signature (or mark) thert'to 

Date<l this du\ of 

(Sipnatun*) 

In a wluntan/ tvinding up the JAgutd/itor or xj there %p no Liquida- 
tor the. ctvaxrman of a raeetnig uiay but the Official lieceitHr may not 
be appointed proxy The proxy form will t»p altered aciordingly 

The proxy miust be lodged with the Official Receiver or Liquidator 
not laier than the time natned for that purpone tn the nohee convening 
the meeting at u'htch it i v to be wted. 

(a) Here mserr tho word ' for nr the word " a^mst ” us the cftsi) nuy rennire, 
Mid specify the particular rr*Mjlut»ou 

(d) Here state whether dcrii or luoua^Hr io the regular employmiDt uf the creditor 
nr contributory or a comniuisioncr to aduunister oaths in the Supreme Oourt (see Halo 
140 ), 
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Api'enuix VI 

EXAMINATION QUESTIONS 

CHARTERED INSTITUTE OF SECRETARIES 

FJNAL EX.\MIX\TH)\ JrNR, 1930 

1 Diblubh the expreawori ‘ ( leiii daj'' ” with apecial reference to 
Sundny*! and holidays 

2 Distinp'uish bptwoeii the powers o( the ehuinnan at 

(a) a inoetiiit; of a ehili , 

(fi) a eotiipany meeting , aiul 
(< ) .1 nu«3tmir of ii local uiitho»it\ 

.1 In what ciroiiiiiMtani e-. is the (haimiai) of a meeting entitled 
to ri'liise an aniendinont ’ 

4 t\'hat do > oil iiiKlerslniid by . 

(a) " Substantive motion ” , 

(ii) “ Adjourned .'■(«< <iii . and 
(> ) " Kangaroo closure ” ' 

f) Write a note mi the defence of ‘'Privilege" m relation to 
defamatory s|)eeelios ma<le at a nieetuig 

fi A newspaper n'port of a niei'ting of a borongii council quoted 
a statement made by Pouncillor A which was defamatory of 
Councillor H Councdloi 11 commenced an action for libel against 
tho newspaper Discuss tho liability (if any) of the newspaper 

7 W'hat rights lias a iiewspajier rejioitcr w. at' iid the ineetmgs 
of : 

(а) the eilucatmn comraitt«*e of a county borough , 

(б) the highways conunitteo of a county coimcil , and 
(c) the council of a rural district ? 

8. What powers has a chaimmn in rcgnril to the preservation of 
order at a puhlie meeting ’ 

9 Explain the expression " the imiiiites of a meetmg ” 

What rights has a shareholder in a company to inspect the 
minutes of 

(a) a meetmg of tho shareholdei 8 ; and 
(h) a meeting of the directors ? 

10. In what circumstances may shareholders of a company 
requisition a meeting T 
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11. Write a note on each of the followuig . 

(a) An ordinary resolution. 

(b) An extraordinary resolution 

(c) A special resolution 

12 'W’hat IS a “ proxy ” T State the effect of the provisions of 
“ Table A ” relating to proxies 

■fl3 W'hat are the requirements as to the place and time of 
meeting of a mumcipal corporation ? Who have the rigVil to con- 
vene such a meetmg * 

tl4 What are “ Standing Orders ” ’ When may they bo 
suspended ’ 

tl5. In what circumstances is a councillor not entitled to vote 
at a meetmg of hia council I 

tl6 What are the statutory provisions relating to the minutes 
of a local authority 7 

FINAL EXAMINATION— Novt-imbeb. 193ti 

17 Wnte a note on what is lUM-essary to constitute a valid 
meeting 

18. Explain the expression " Agenda paper ” , draft an agenda 
paper for the annual general meotuig of a elub. 

19 Distinguish between “ motion ” and “ resolution ” , how 
may a resolution be rescinded 7 

20. Discuss the methods by which the opiiuon of a committee 
can bo ascertained , what are the powers and duties of the chairman 
m tills respect ’ 

21 Wnte a note on eai-h of the following 

(а) “ Justification ” . and 

(б) “ Fair comment ” 

22 State the effect of the statutory provisions relating to the 
prevention of disorderly conduct at public meetings 

23. When can a newspaper reporter be refused admission to a 
meeting of : 

(a) a county council , 

(b) a committee of a county council ; and 

(c) a general meeting of a i-ompany 7 

24. Discuss the circmnstancos ui wluch a newspaper report of a 
meeting may be privileged and when the privilege is lost 

26. How IS a director of a company uppouitod and in what 
circumstances is his office vacated 7 

t The lost thns or foar qaeattonii io snob final examination of the 0 T.S. bave 
nittmct oDir to meetbiga nt loool antborittee 
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26, Distinguish between the various kinds of meetings of share- 
holders. 

27. State the effect of the regulations in “ Table A ” with regard 
to proceedmgs at general meetmgs 

28 Explain the expression “ proxies ” and how they are regu- 
lated. 

t29 Distinguish between a paioehial committee and a i om- 
mitteo of a parish meeting 

fSO. W hat IS the procedure for convenmg a meeting of a rural 
district council and wliat quorum is recpiired ’ 

fSl In what ways may a councillor cease to be a member of a 
council ? 

t32 State with examples thc> matters winch must bo recorded 
in the mmutea of a meeting of a borough council 


FINAL EXAMINATION— .Ju.vif., 1937 

33 Distinguish between “ fair comment ’ and “ quahlied 
privilege ” 

34 Explain how the Public Meeting Act, 1908, section 1. is 
amended by the Public Order Act, 1936, section 0, in relation to the 
powers of a pohce constable 

3o. What are the “ stewards ” of a meeting ’ WTiat is the effect 
of the statutory provLsions relating thereto * 

3fi In what circumstances may a report of a public meeting 
enjoy statutory privilege 7 

37. Define a " cjuorum ancl state what it i- ui (a) a meeting of 
a inombors’ club , (fi) a meeting of company directors ; and (c) a 
public meeting. 

38. Enumerate the kinds of motions winch con interrupt the 
discussion of an ordinary motion and write short notes on any two 
of them 

39. Write a note on “ the minutes of a meotmg. ’ 

40. Discuss the usual methods of obtauung the opmioii of a 
meeting. 

41. Write a note on “ adjournment ” m relation to meetmgs of 
a company. 

42. What are the powers of a sharehoUlct in regard to calling a 
meetmg of a company 7 

43. Write a note on ii “ statutory meeting " ot a company 

t The last tbns or tour ousbUods tu each Anal examination ot the 0.1.8. have 
refanoioe (mljr to raeatbisa of fooal authontiee 
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44. State the effect of the regulations m “ Table A ” with regard 
to “ notioea.” 

t46 What 18 a parish meeting * When may it be held ’ And 
how 18 it convened ? 

t46. Write a note on “ Standing Orders,” giving three examples 
which are applicable to a meeting of an urban district coimcil. 

t47. Define " casting vote ” and give examples of casting t otes 
conferred by statute in relation to local authontiea 

■t'48 In what circum.stances is a councillor not entitled to vote 
at a meeting of his council ? 

FINAL EXAMINATION -DECEMBEn, 1937 

49 State the conditions necessary to lie fulfilled in order that a 
meetmg may be valid. 

50 Discuss the circumstances under which a meeting may be 
adjourned. 

61. Write short notes on each of the following • 

(o) ” The previous question ” 

(b) " Substantive motion ” 

52. What 18 a ” proxy ” and bow may it be used ? 

53. Explain the difference between “ qualified privilege ” and 
“ justification." 

54. State the effect of the Public Order Act, 1936, with regard to ' 

(а) offensive weapuus , and 

(б) offensive conduct 

66. When may a person be expelled from a meeting of a club ’ 

56. Discuss the circumstances in which a report in a newspaper 
may be privileged. 

67. Explain the powers of a shareholder in regard to railing a 
company meeting. 

58. Write a note on proceedmgs at general meetings of s 
company. 

59. Discuss the duties of a chairman of a meeting of ihrectors. 

60. State the effect of the provisions in ” Table A " in regard 
to notices of * 

(a) general meetings ; and 

(5) directors' meetings. 

t Hm lait tbree or four qontioM In «scb final muBlnstion of tiu 0J.6. hare 
rstannee only to maotinga of looal muthorttlts. 
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|6I 111 what cirt'uinBtaiireH la a iipwapaper rt'prjrter ontitleii to 

bo proaont a I a mooting of 

(а) the council of a < outity borough . 

(б) the education cuiniiiittei' o[ a county borough , 

(c) the finance committee of a non-county borough ? 

t62 Gxplam the procedure for convening a meeting of a munici- 
pal corporation 

t63 Write a note on the quorum ” at meetmgs of local 
authoritiea. 

t64. State the effect of the statutory provisions relatmg to the 
mmutes of a local authority 

FINAL K.XA MI NATION Dkcembeh, 1938 

66. UiHcusH the importance ot gicirig proper notice of a meetuig 
of a society ’ How i an insuflicient notice be remedied S 

66 What 11 a “ quorum ” ’ Write brief notes on the quorum 
for • 

(а) A pubhc imtding 

(б) A meeting ol a debating society 

(t) The annual general meeting of a limited company. 

t<7 Write a note ou each ot the lolluwmg 

(а) Agenda paper 

(б) Casting cote. 

(c) Kangaroo Closiiio. 

68 M'rite a note on keeping mmutes. Hc” "an an mcoiroct 
minute lie rectified ? 

69 Discuss the circumstances ui which a spjcch at a pubhc 
meeting may be privileged. 

70 Stale the oflect of the Tuhlic Order Act, 1936, w ith regard to 
uniforms and weapons. 

71. Discuss the responsihihty of a newspajier for publishing a 
defamatory statement when lejiorting a company meetuig. 

72 Kxplain the powers of a chairman to expel from a nieetiiig of 
a society . 

(o) A member 

(6) A person who is not a member. 

(c) A newspaper rejiorter. 

73. Discuss the principal powers ot the chairman of a oompsjiy 
meeting. 

t The hut three or (our queetioiu In eeeh final exiuninnUou ol the GJA. bare 
reference onfj to meetings of local sntbortUee. 
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74 State the effeet of the provtsions in “ Table A ” with regard 
to “ Notices ” 

75. Write a note on ‘ proxies ” 

76 Distinguish the various kinds of shareholders' meetings 

t77. Discuss the ex^nession “ castuig vote ” m regard to meet- 
ings of local authorities 

t78 Discuss the ways in which a person may cease to he a 
member of a local authority 

t79. WTiat matters must Ise recorded in the minutes of a met'ting 
of a parish council • 

180 Explam the proc ivluro for convening a meeting of a borough 
council 


FINAL EXAMINATION -Ji’NE, 1939 

81 Discuss the powers and duties of the chairman of a meeting, 
other than a company meeting, with regard to adjournment 

82 Explain the different ways in which the st'nst' of a meetmg 
of a society may be obtamed. 

83. What matters do you consider should be dealt with in 
draftmg a code of rules governing the committee of a club ? 

84 Write short notes on each of the following 

(a) Substantive motion 

(b) Point of order. 

(c) The previous question 

85. What defences are open to a newsjiapor in which is reported 
a defamatory statemout made . 

(u) at an election meetmg ; 

(5) at a meeting of a club , 

(c) at a meeting of a town council 7 

86. VV'hat responsibility has the chairman of a meeting m regard 
to the behaviour of a steward 7 

87. What do you understand by “ mahee ” 7 

Discuss the effect of malice in a speech at a meetmg 

88 What duties and powers have the police with regard to 
meetings 7 

89. What notice is required of the various meetmgs of share- 
holders of a company ’ 

90 How are the votes of members obtained at a company 
meetmg 7 

t Tbe last tbrae or loor qaestiona to each final examination ot tbe O.I.8. hara 
reference only to meeUnga of local aotiioritlM- 
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81. What are the reqviirements of Table A as to the election of 
ilireetors at the annual meefinn of a company ’ 

92. How iM tlie quorum fixed for 
(d) a directors’ meeting , 

(h) an annual general meeting of a company ? 

193 Discubh the Htatut.ory restrictions imposed upon the votmg 
of a member at a mectmg of the council 

|94 Whut quorum is necessary for meotmgs of local authorities ’ 

t95 Who may (.onveno a mooting of a county council ? 

Explain the statutory procedure 

1 96 In whut circumstances is a newspaper reporter entitled to 
be present at a meeting of : 

(d) a borough council , 

(/i) an education committee , 

(t) a highway committee ? 

THE CORPORATION OF CERTIFIED SECRETARIES 

E1X.\L EX.1.MIX.4T10N— Mat, 1936 

97 What MIC the chief provisions of the Public Meetmga Act, 
19(t8, regarding the keopmg of order ? 

9H lletirie 

A ' fount out 
Dilatory Motion 
Negative Amendment 

99. f'loni whoiico does a Chairman derive 1 ’ powers 

(а) Ccnorally , , 

(б) re Adjournment t 

IIK) What are the Quorums for eitlier 

(а) shareholders’ moetings under Table A , or 

(б) municipal corporation ? 

101 . What do you imderstaud by “ order of debate ” f Give the 
rules governing same either of 

(а) any authority with which you are acquomted ; or 

(б) the usual procedure where there are no specific rules. 

FINAL EXAMINATION— November, 1936. 

102. In what way is a defendant in a slander action arising out of 
a company meeting in a favourable position 7 

103 What are the leading points a secretary should have m 
mind when he is writing a minute, and what is done with a minute 
when it is completed ? 

t The lest three or four qoeetloiie lu each heal examination of the 0 I S have 
rafemnee onJy t<> mewttnjirB t>i Uwal authorlUos 
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104. Give in brief outline historj- of right of the press to attend 
meetings of lot nl authorities 

105 Explaui " closure," “Kangaroo closure " and “closure hy 
compaitments “ as used m the House of Commons 

106 Draft inmutoa of a statutory meeting 

107 Write a short note on each of the following . (a) disintt'rosted 
quorum , (6) cloai days , (r) chainnau's power to atljouni company 
meeting ; (d) majority rule 

108 Describe a seor<>tar\ ’s duties in proparmg for a Board 
meetmg 

FINAL EX.GIUNATION— Ma\, 1937.’ 

109 Give a brief act ount of the prov isions of any statute govern- 
mg political luecdings 

110 Is the I’ross erititleil to admission to meetings of local 
authorities ' 

111 What are the mam pomts to bo borne m mind when drafting 
minutes t 

112 Is a newspaper report of defamatory statements privileged 1 

113. Describe the pnneipal duties of the chairman of a chanty 
m relation to its ineolmgs 

114. jCfter a meeting of the directors of a statutory company it 
was discovered that the appointment of one of them had lieon 
improperly made , does this affect the ftf;ts done by that meetmg ? 

115. What nolioe of a iiiooliiig ol the Boai li must bo given to the 
directors of a limitisl company ’ 

116. Describe the system of voting by proxy. 

117 What 18 meant by (a) statutory mooting, and (5) statutory 
report I 

118 When and how m the Court called upon to eonvone a com- 
pony meeting ’ 

119 Explain the procedure of amending motions. 

120 When and how may the power of expulsion lie exercised 7 

FINAL EXAMINATION— November, 1937. 

121. “The general moctiiigs of companies are farcical for- 
mahties." “ The general meetings of companies are great safe- 
guards for the people’s investments." Discuss these dicta. 

122. Duttmgtusb between extraordinary and special resolutions. 

123. Draft either (a) agenda or (5) mmutes for a board meetmg 
of a limited liability oompany. 
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124 You are offored the rhoioe of being appointed either chair- 
man or honorary secretary of a society formed to further some public 
object m which you are mtcnscly interested Which would you 
choose T 

125 You are a member of an incorporated professional body and 
are aggrieved by the passing of a resolution in a manner which is, in 
your view, contrary to its (onstitution What steps do you con- 
sider would be open to you ’ 

120 Describe the system of votmg by show of hands 

127. All aniendmeiit to an amendment is proposed whilst dis- 
cussion on a lesohition is in progress How should the chairman 
deal with the Bituatiou ’ 

128 Desc'iibe the conimittne system for larrying on the work of 
oral authorities 

129 Wliat IS meant by “ the right of free speech ” ! 

13(1. Mention some of the mam jirmcijiles of the law of hbel 
affecting speakers at public meetings 

131 When should a meeting be adjourned, and what is the effect 
of arijournment ? 

132 Has n secretary authority to summon a general meetmg 
of a limittsl liability company ’ 

FINAL EXAMINATION- Dkcembm, 1938. 

133 Compare and contrast 

(n) motion to jiroceeil to next busmesa with moving the 
previous (|uesticin , 

(/ij tho closure and the motion to adjourn the debate , 

(c) motion to lay on the table and motion to refer back. 

Wluch, if aiiv. of these motions cun be subject to amendment ? 

134. iState shortly the general rules goternmg the adjournment 
of a mootuig When, if ot all, is « chairman empowered to adjourn 
a meeting of his own volition ? 

The notice of a meeting statsxl that in the event of a poll being 
demanded the meeting would forthwith adjourn to a specified place 
for the purpose of taking the poll. At the meeting a poll was 
demanded but a majority of those present objected to the adjourn- 
ment In these circumstances, was the chairman entitled to adjourn 
tho meetmg so that the poll might tie taken ? 

136. What ai’e the requisites of a valid notice of a meeting T 
If a person to whom notice is required to be given by' tho constitution 
of an assembling body waivi^s lus right to notice and does not 
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attend the meeting, is the meeting validly held ? 1 >ooh it make any 
difference if the person to whom notice should have been given 
none the less attends the meeting and votes ? 

136. Is it essential at common law . 

(i) that mmutea of a meeting he kept . 

(ii) that where minutes are kept thej- ho signed hj the 

chairman at the meeting . 

(m) that minutes lx' eontinned by those present ut tlio 
meeting or hy a siihsi'qnent niis'tmg Y 

What 18 the primary fiinetion of minutes ami what should the\ 
contain T In what marmer and to what extent can thov he ainondod ' 

137 IViito a brief note on each ol the following 

(a) Proxies , (6) removal of a ehainnan . (r) count out , 
(d) agenda. 

138. Distinguish the “ popular ” and tlio ‘ pailiiimentary ” 
methods reepeotivelv of dealing with amendments, stating what, 
m your view, arc the aiUantages and disoiK luitagos of each 

Can the proposer of an original motion — 

(i) withdraw it, or 

(ii) profioHi* an amendment iheri'to, oi 

(ill) vote against it * 

Can the proposer of an amondmout — 

(i) withdraw it. or 

(u) propose a further amendment to tlie same original 
motion, or 

(in) Vote agamst it ? 

139. Defino and explain 

(o) Unlawful a-sserahly , (h) not 

What IS the effect of reading to an unlawful assembly the 
proclamation set out m the Riot Act 

140 Differentiate between 

(a) absolute privilege and qiiulilieil privilege , (b) libel 
and slander, (r) privilege and fair comment. 

What special defences are available to a new spapoi ui an action 
agsunst it for the publication of defamatory matter ? 

141 Set out clearly the rules governing demands for a poll at a 
general ineetmg of a company 

When, if at all, is a member of a company entitled to vote by 
proxy whore the articles do not confer a right so to do Y 

142. Has the court power to convene a meeting of a logistered 
company where the directors omit or nifiise to call one ? 



EXAMINATION QUES'JIONS 379 

What 18 the position if a meeting of a compurij' js bumnioned 
under the authority of a board meetmg at which 

(а) a quorum of directors was not present , 

(б) a quorum wa« present but one director was not 

notified of the board meetmg and did not attend ’ 

143. W'hat meetings (a) must, and (6) may bo held by a parish 
council ’ Indicate the lonnalities regulating the convention and 
holdmg of such meotmga WTuch of them are the public entitled 
to attend and in w*hat circutnatances '< 

144. State the more important disqualifications fiom voting in 
the transaction of business by' a county council 

How may a casual vacancy arise in a county council and how 
must it be filled f 

FINAL KXAMINATION — h nk. 1939 

14fl. How IS the chairman of a meeting appomtetl » Are there 
any circuinstaucos in whnh a meeting can continue after the 
appointed chairman has left the chair ’ 

14(1. Write a brief note on each of the following 

(i) Coiivemng authority , 

(ii) Vostponeiueiit of mectuig , 

(ill) Kesoissiou ot resolution. 

147. Distmguish between (o) substantive and formal motions, 
(6) original and ainoiulmg motions In whic! , .1 any, of such 
motions IS the mover entitleil to a second speech and in what 
circumstances ? 

148 A publn mooting has been convened to urge the necessity 
for the intensification of propaganda to encoura"’ '.ational effort in 
defence measures. Draft an appropriate fouu o. lesojution which, 
if adopted by the meeting, will lie coiiiiiiuiiicated to the Government, 
and suggest two ariiendments which might he proposed by persons 
present at the meeting 

149 What course should lie taken by the charrmon when ■ 

(i) a motion is proposed which n-’pugns his impartiality 
as chairman , 

(ii) hiH ruling on a pomt of order is challenged , 

(ill) an amendment is moved but not seconded , 

(iv) on a vote lieiiig taken, theie is an exact equality 
of votes for and against a motion ? 

150 Explaui the following terms ; 

(i) Closure. 

(ii) Kangaroo closuie 
(ill) Adjournment funt rfic 
(iv) A motion 
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161. What are the ptiwera of the pohoe in relation to disorder* 
arising at meetings on private premises T 

152. Discuss the “ right of free speech " and indicate in what 
ways freedom of discussion is curbed by law 

153. Bnuinerate the various kinds of meetings of sliareholders 
in a company, stating m each case the nature and function of such 
meetings 

164 Justify the statement, “ directors cannot tlimk witliout 
meeting,” and state whether m your opinion it requires qualification. 

155. State the statutory regulations as to the time and place 
of meetings of a county council By whom may such meetings be 
convened 1 

166 Explain and illustrate the ” suspension of standing orders ” 



INDEX 


[P&ges 1-99 refer to meetings other than company meetings. 
Pages 193-123 to statutory companies 
Pages 124—203 to luniteil compames 
Pages 204—278 to creditors and oontnbutorK's 
Pages 281-318 to local authorities ] 


Absence from meetings, 16, le, 2i>i 
leave of, given, 19 

not cured by attending comiiiittces. 19 
of chairman, 21, 321 
of quorum, 39, 40, 131, 149. 

Abusive language, 80 
Acceptance of office, 321. 

Acclamation, 321 
Aooounta, compames, 195 
adoption of, 198 
auditing, 190 

committct of in.sfiection, 199. 
consideration of, 198, 208 
copiea, 190 
diHcusaiug, 200. 
of meetings, 9. 

Additional directors, 140, 147 
Address, change of, 17 

for servioe of notices, 109 
of proxy, 237 
Ad tux, 321. 

Adjourned meeting, business at, 177, 221. 

continuation of original meeting, 177, 237, 240 
noUcc of. 16, 177, 238, 240 
resolutions jiassed at, 177, 218 
Adjournment of debate, 38, 66, 61 
Adjournment of meetings. 16, 38, 110, 321. 
band fide, must be, 27. 
ohatrman. discretion of, 41. 

poaers of, 28, 37, 161, 187, 240 
danger of, 30, 42, 187. 
disorder, owing to, 27, 187 
fixed day, to, 177. 

minority continuing business, 30, 42. 
motion for, 42, 65, 61. 

defeated, agam moving, 62. 
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Adjourmnent of meeting— conftntMrf 
not advertued, 171. 
power of, 27, 161, 240 
proxies St, 221, 2^. 
ststntory meeting, 160, 161, 241. 

Admission of Press, 71. 97, 261, 321. 

Admission of Press to Meetings Act, 1008, 97, 321, 331. 
Admission to meetings, 77, 226. 

issne of cards to members, 191. 

AdTertisiog, 9-11. 

adjonmment of meetings, 171. 
biUposting, 10. 

committee of inspection, appomtment of, 267. 
creditors' and contributories’ rcsolntious, 266. 
debenture holders’ meeting, 169, 

“ flyposting,” 10 
handbills, 9. 

liqmdator, appomtment of, 267. 
newspaper, 10. 

notice of meetmg, 9-11, 123, 169, 173 
winding np, creditors’ meetmgs, 268 
filial meeting, 267 
resolutions for, 262. 

Agenda paper, 321. 

board meeting, 148. 
form of, 321. 

busmess entered m, 37, 44, 194. 

to be within scope of notice, 44. 
circulation of, 44. 
filing of, 46. 

order taken, 26, 148, 194. 
what should contain, 44. 

Agents of company, 203. 

production of books by, 202. 
ratifying acts of, 144. 

Agreements . 

registering copies, 213. 
resemding by company, 109. 

Aben enemy, and TOtmg, 222. 

Altunde, 321. 

Alternative directors, 143. 

as proxies, 233. 

Amalgamation . 

akering memorandum to effect, 216. 

Ambigmty : 

in minutes, 46, 163. 
of language, IW 
Amendments, 321. 

adoptaon of aoocnmts, 196. 
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Am endmentB — covltrvued 
amendments of, 58. 
chairman’s duty as to, 56 
dilatory, 199, 220. 
equality of votes for, 68 
examples of, 65 
extraordinary resolutions, 212 
failure to allow, 57. 
mmonties and, 56 
motion withdrawn, 69. 
moving as new motion, 59. 
negative of motion, 67, 218. 
not raise decided question, 21b 
notice of, 177, 218 
obstructive, 199, 220 
out of order, 199. 
poll, none after dost', 57 
relevancy of, .57, 185, 219. 
requirements of, 67, 219. 
rosolutioms, to, 66-58, 212, 213, 218. 
seconding of, 57, 219 
withdrawal of, 58, 69 
within scope of notice, 57, 184, 218, 220. 
writing, when need not Ix) m, 219 
Annual meetings, 162 

failure to hold, 162, 164. 
latest day for bolding, 163. 
notice of, 167, 

Ante, 321. 

Appeals on point of order, 60, 184, 320 
Arningements for meetmgs, 0, 31. 

Arrest without warrant, 80, 81, 86. 

Articles of a company 

acts in contravention of, 138. 
additional directors, 146, 147. 
alteration of, 124, 129, 136, 167, 201, 214. 

bond fide and in uiteresta of comjiany, 136. 
requiring more shares to be taken, 136, 214. 
alternative directora, 143. 
ambigmtics m, 139 
annual meeting, provision for, 103 
are a contract, 132. 
calls, arrears of, 224, 236. 
oasnal vacancies, 145 
chairman, 160. 

appomted m contravention of, 143. 
committees, appointment of, 155. 
common law nues and, 338 
depriving dissentient shareholders of rights, 132. 
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Articles of a oomiiaiiy — eo»il»»ue<i. 

directors, acting without meeting, 14&. 
interested ui contract, 150, 151, 223. 
managing businees, 132 
munb^ of, 142 
powers as to transfers, 188. 
removal of, 167, 2(il 
retirement, 146, 103 
executors' vote, 224. 
importance of knowing, 178 
majority of speoial character, 218 
meetings, adjournment, 177 
conduct of, 182 
convening, 163 

minutes of as evidence, 154, 240, 
notice of, through post, 169, 172. 
iiutioe of meeting must comply with, 170. 

to be read in reference to, 178. 
poll controlled by, 229 
powers conferred by, 129, 103 
delegation of, 156 
proxy, appomtmont of, 231, 230 
complying with, 233. 
invaLd under, 230 
not member of company, 113, 228 
quorum, 148, 181, 189-193 
resolutions, copy annexed to, 213 
inconsistent with. 138, 207 
shareholders excluded from voting, 227 
special business, 174, 208 
Table A. 142, 338 
transfer of shares, 188 
votes, disallowance of. 180. 
executor’s, 224 
when calls outstanduig, 224. 
winding up, taking poll. 202. 
resolution for, 212. 

Assault at meetmg, 90, 91 
Assembly, unlawful, 6, 86, 87, 92. 

Assets : 

collection of, 276. 
sale and transfer of, 210. 

Attend meeting, right to, IS, 78, 224 
Attendance - 

book, signing, 220. 
of chairman, 22, 180, 321 
punctual, 22 
of pnbho, 9, 74-87. 

Attorn, 321. 
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Attorney, power of, 32f, 327. 

Audience, governed by impulBe, 76. 
Audit, company’s accounts, 195. 

expenses of meeting, 9 
Auditors . 

access to books, 196 
appomtment of, 122, 163, 205, 347. 
by Board of 'frade, 206, 206 
first, 206. 

majority required for, 194 
who di^ualified for, 206 
attendance at general meetings, 195 
body corporate may not bo, 
casual vacancy in office, 206 
described in statutory report, 160. 
director may not be, 206 
minutes accessible to, 152 
remuneration, 20tl, 340 
report of, 195, 340. 
inspection of, 196. 
members' right to copy, 176. 
retirement of, 122, 163. 
Authentication of notices, 179. 


Balance sheet ■ 

auditor’s report on, 196 
consideration of, 198, 340. 
directors’ report attached to, 197 
mcomplete. penalty for issuing, 196. 
making out, 197, 347 
members' right to copy, 196, 347 
private company, of, 197 
signing by directors, 196. 

BaUot, 322. 

Banking company : 

auditor’s access to books, 196. 
balanoe sheet, 196. 
mvostigation of aflairs, 201. 

Bankruptcy, of director, 343. 
of member, 322. 
of shareholder, 224. 
quorum at creditors' meeting, 40. 
trustee m, when may vote, 236. 

Banners, oanymg of, 83. 

Behaviour of speaker, 322. 

Billpcsting, 10. 

Blasphemy, 333. 

Blmd person, proxy of, 276. 

t M.— 13 
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Board raectaigs (i t. dtrtn'tom), 118, 142 
adjourned, roaoluttona pasae<l at, 218. 
agenda of, 14S 
wnatitution of, 118, 142 
diroetora duty to attend, 144 
informal meetings, 144. 
minutes of, 120, 152 
inspection of, 162 
notice of, 147. 
order of busuiess at, 14.6 
powers of directors, 117, 125, 157 
privilege of s\ieeoh at, 70 
quorum, 148 
votes of directoi's, 161 
where intert«tod, 151 
Board of Agnculturi, quorum of, 40 
Board of Trade 

appouiting auditors, 205, 200 
change of name, Kanclioning, 215. 
uibjiectors (see " Insper-tors ") 
liquidator, notifying appomtuiciit of, 267 
prolit and loss aiioiint, 197 
remuneration of auditors, fixing, ;M)6 
Body corporate 

may not be auditor, 2<»6 
lionti fide, 322 

Books, auditor's right of access to, 195 
refusal to produce to inspectors, 202 
Borough Councils (and se< Lcs-al Authontios) 
deputy mayor, 3(K) 
duties of, 300 

mayor, alwcnce of, 283, 302 

acceptance of ofiice, declaration of, 298 
casting vote, 286 
chain of oftiin', 299. 
election, 2ff8, 299 

from outside, 298, 300 
justice of the peace, 299 
outgoing alderman may not vote, 300. 
precedence, 298 
salary, 298. 
term of office, 298. 
meetings, 301. 

absence from, 282 
annual, 301. 
bnsmesa at, 302. 

Donvetung, 301. 
days of, 301. 
mmntee of, 284. 
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BorouKli Comidln, meotinRs — eonlvimed 
notice of, 301. 
quorum, 302. 
requisition for, 301. 
summons to nttend, 302 
llorough funds ; 

expenditure of, 209 
Breach of peace, 28, 77-70, 85, K9, 02, 

Brevity is the soul of wit, 32 
Business of meeting, 32(1. 

order taken, 26, 37, 44, 32(! 
where validly transacted, 144 
By-laws, 33, 37, 322 

statutory corapanuvs, of, 105. 

tJaleiidar year, 162. 

(.fall to speak, 26, 183 
(lulls, arrears of, 224, 236 
m windmg up, 267, 276 
Capital, increase of, 101, 200 
notice to increase, 2 1 2 
reduction of, 216 

Casting vote of chairman, 26, 28, 37, 5K, (>5, 118, 188, 286, 288, 290, 303, 
309,313. 

at common law, none, 28. 188. 
contingent, 29, IKS. 
where infproiierly appointed, 143 
Chairman : 

absence of, 21, 321. 

adjournment, power of, 27, 29, 41, 161, 187, 240. 
agreement to act as, breaking, 143 
amendments and, 186 
sppomtment of, 21, 180. 

m contravention of articles, 143. 
objection to, 23 
authority of, 24-30, 181. 

disregarding, 61. 
brevity m speaking, 22. 32. 
casting vote (see " Casting Vote ") 
committee meeting, 36, 119, 156. 
orediton' meeting, 22 
declaration of, 63, 188. 210, 217. 
diBoretikin of, 20, 74, 182, 187 
duties of, 24, 182 
eleotion, 22. 

must not preside at own, 23. 
emergent questions, deciding, 26, 245. 
error of judgment of, 183 
tx offieto member of oommitteee, 36, 166. 
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Chairman — continw^rf. 

l•xpal8lon from meetin^js, liabihty for, 24. 

firmness of, 20, 74, 76 

functions of, 24. 

fuTtdm officto, 24, 66. 

impartial, 20, 70, 184 

integral part of meeting, is, 24, 180. 

laggard, 22. 

may be removed, 143 

propoee or second himself, 22 
vote for himself, 22 
meeting, leaving, 20 

miontes, signing by, 46, 120, 163, 164, 244. 
official receiver an, 271 


parish council convening meetings. 289 

permanent, 118 

poll and, 220 

powers of, 26, 182 

punctual, 22 

putting a matter twice to meeting, 24, 60. 
qualifications of, 20 
nauig of, 51. 

ruling of, 28, 60, 183, 219. 

slander by, 70. 

statutory, 41 

supporting, 60. 

tact of, 20, 74, 76. 

term of office, 119, 143, 180. 

vacating chair, 25, 30. 

vote of, 66 (and see “ Casting Vote "). 

weak, 76 

who may lio, 21, 180 

winding up, signing notice of resolution. 203. 
woman as, 20, 336 
Chapels 

notice of meetings on doors, 289 
Chartered ooni^winKs, creation of, 103. 
individual liability of members, 104. 
meetings of, 194. 

Cheque, dividends paid by, 346 
“ Cbuekera out,” 75, 322 
Churches 

notice of meetings on doors, 289 
Circulars, sending to members by company, 207, 238. 
City of London Corporation • 

aldermen, appointing deputy, 316. 
court of, 316 

committees of, 316. 
iwwers, 316. 
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City of London Corporation, aldermen, oourt of— oonlmtied. 
quorum, 316 
disqualifications, 3)6 
justice of the peace, 316 
lonimon council, 316 
common seal of, 317 
t lection, 318 
meetings, 316 
powers and duties, 31() 
quorum, 316 
common hall, 317 
meetings of, 317 
lord major, 011 * 011011 , 315 
locum teiiens, 315 
jKiffirs, 316 
Class iut«T<*st8, 225, 

Class misdingR of stiareholdors, 166, 102, 213 
proxies at, 2.36, 236 
quorum, 102, 3, Is 
resolutions at, 21 h, 33S 

at adjourned mrt'tiiigs, 21H 
Classes of shares, rights of holders, lt>6 
Clear days, 17, 168 
Closure, 65, BO, 190, 322. 
by eomiiartmenla, 32*1 
guillotine, 32-1 
kangaroo, 326 
Clubs 

expulsion from, 92 

prmeiples governing, 96 
notice of meetings, 12 
resignation of member. 9(i 
suspension from, 92 
Committee of inspection 

appointment of, 199. 200, 259, 276 
advertising, 267 
IxKiks produced to, 201 
colls, sanetioriing, 267 
eonstitution of, 276 
directions by, to liquidator, 276 
bquidalot disagrecmg with, 276 
meetings of, 277 
oppoaition by directors, 200 
quorum of, 277 
removal of, 264. 

remuneration of liquidator, fixing, 269. 
resignation of members, 277 
sanction of. when required. 276 
vacancy, filling, 277 
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Committee of lunatic, 323. 

right to vote, 113, 226, 341 
Coinuuttees - 

appoiiitment of, 4, 119, 166. 

attendance at, effect on disqualiiioation by akeence from met<tmge, 19. 

chairman, ex officto meiulK-r of, 36, 119, 155. 

contracts by, 119 

dutiea, may nut apportion, 1 19 

meetings of, 36, 119, 166, 323 

niinuteu of, 120, 286 

of cluba, 93 

of inspectiou (see ' Committee of InHpeclion ”). 

one person, 3, 40, 156 

powers of, 5, 35. 119, 156, 345 

quorum of, 119, 166. 

i^crnng back to, 62 

sub-. 6, 329 

vacancies not invalidating proceedings, 287, 

Common law . 

adjournment of meeting, 27 
chairman no casting vote at, 28, 188. 
police, powers of, 78. 
poll, right to demand. 26, 63, 227 
prosy, no right to vote, 231 
rights, standmg orders affecting, 34 
nUee, effect on, of Table A, 338 
votmg, show of hands, 63, 222 
Commons, meetings on, 93 
Common seal, 127, 232, 323 
Common will, 127 
Communttat, 127, 323 
Compames . 

accounts of, 196 
agents of, who are, 203 
ratifymg acts of, 144 
agreement, rescmdiiig, 109 
alteration of articUn, 124, 129, 136, 157, 201, 214. 
of objects, 215 

area of operations, changing, 215 
auditors of, 206 
books, production of, 201. 
boamees, when validly transacU'd, 144. 
cancelling paid-up shares, 215 
capital, mcrcaae of, 209. 

redaction of, 216 
change of name, 215. 
control and govemmi'nl of, 124 
directors of fsee “ Din < (ora ”) 
tirst meeting of, 169 
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Com panios — eonitnued. 

iiiVc«tigatioii of affaird of, 20(1 

by Hoard of Trade iimpoctor, 201 
expensee of, 203 
serurity for costn of, 202 
limited by guarantee, 150 

altering metnorandum of, 209 

met tings (see “ Oeneral Meitinga ‘ ■' Ext nuirdinaiy Meetings ') 

minutes of. 120, 152, 242 

represented at other eonipanieM' rmetings, IHI, 226, 237. 
sale and transfer of asai'ts, 21fi. 

of undertaking, 215 
solvent y, dtslaration as to, 256 
uinduig up (see “ Winding Up ”) 

Minding up mil s, 2(10-276 
t'ompmmise with enditors, 1211, l,‘l!>, 212 

rt'sponaibdity for suiumoiung mietings, 139 
Omiputation of time 2l(i, 323 
Uondui't of deliaU-, 4(1 
of meeting, 31, 181 

Confiririatum of nunutes, (7, 154, 244, 2 k7 
CoruieriJ'Uji ad idem, 323 
Constitution of meeting, 4, 180. 210 
Coritmgtnt rastiiig voh', 29, 1K8 
Uotit racta 

acquiring sharelioldor’s sbarea, l.tf 
artielea of company are, 132 
eommitteea, 119, 311 
directors, 119 
interest in, 115, 150, 223 

married pi rsons, notiee by, 284 

partner having, 284 

penalty for noii-duirlosure, 285 

ri*rnnl of, to bo kept. 284. 

standing orders exebidiiig memiHTs 28'i 

voting where, 283. 

Hoalmg, 118, 120 

varying, where in jirosfs'et us, lOo 
Uoutnbutorica . 

compronnses with, 129, 139, 212 
directiona given by, 275. 
list of, settling, 276 
incetuigs of, adjournment of. 271. 
atti'nilaniaiB at, list of, 273 
eourt, 204, 209 
first, 26K 

list of, attending, 273. 
iuinut(*s of. 248. 273 
iiotiti of, 270 
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Contributories, meetings of — eonltnueif. 
place of, 270 
proxies at, 273, 27S 
quorum, 272 

siiminomng, 2HH, 268, 276 
cost, of, 270 
re summoning, 264 
resolutions, pasaiiig, 200, 271 
statement of affairs sent to, 269 
vote, nhen entitled to, 272 
svibhes of, regard to be had to, 264 
Control of com|mny, 124. 

of nuetiiig, 323 
Conveners of meetings, 9. 31 
C/onvening meetings, 9. 31, 163 
Corporate mwtings, 126-129 
Corporation 

member of companj, voting rights of, 181 
will of, 127) 

Count out, 39, 42 
Oiuiity CouiK illor . 
resignation of, 295 
when may not vote, 26.1 
County Councils 

chairman, absenn of, 3(M'> 

aceeptauce of office, declaration of, 304 
election, 303 

outgoing aldtrnian may not vote, .303 
justice of the peace, 303 
salary, 303 
term of ottuc, 3tKl 
committees, 287 
me«-ting8, 304 

absence from, 282. 
annual, 304 
biiaineas at. ,306. 
eonvening, 305 
notice of, 306 
quorum, 306. 
requisition lor, 306. 
summooB to attend, 306. 
travellmg expenses, 303. 
vioe>ohainnan, 304. 
where held, 306 

Court ; 

acquisition of dissentient shareholder’s shares, 134. 

meetings called by order of, 161, 168. 

scheme of arrangement, 139 

special class of shares, vanation of nghts, 166. 
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Hreditors 

arrangt'monls with, i!12, 2*53 
committee o! uiepertion, appointing, 2.'59, 27b 
compromiBe with, 129, 139, 212 
Qonaultiiig, aa to uaaota, 204 
dircction» given tiy, 275 
liquiciaturs, appomting, 258 
tilling vacancy, 269 
moetmgs, adjournment of, 27 1 
advertising, 270 
chairman, 22. 
cost of calling, 270 
court, 204, 2*59 
hrst, 2(58 

list of attendances at, 273 
mmutes, 248, 273 
notice of, 258, 270 
place of, 270 
jiroofs, rejection of, 273 
proxies, 273 

lodging, 275 

minors raaj not Ik‘, 275. 
whore blind, 276 
quorum, 40, 271 
summoning, 200, 2ii9, 27o 
reaponsibihty for, 139 
re-aummomng, 264. 
roHoIutions, pausing, 206, 271 
scheme in favour of, vote not 6om£ jWc, 140. 
statement of affairs sent to, 209 
vote, when entitled to, 272. 
wishes of, regard to be bad to, 204 

Crew, Albert, “ Law and Practice relatmg to Meetings of Local Authori- 
ties,” 68, 281. 

Curator bonrt, 323, 341 


Days, clear, 17. 

De^ook of directors, 126, 132, 167, 166 
Debate, 49, 323. 

adjournment of, 38, 66, 61. 

where defeated, again moving, 62 
closing, 61. 
oonduot of, 49. 
interruption of, 60, 66. 
order, pomU of, 50. 
rules for, 49. 

Debenture holders . 

copy documents supplied to, 196. 

o M-— 13* 
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Tlebnnturc holder* — canlmiifrl, 
rowtiugs of, iidvertii*inf{, U>lt 

voting at, although delwntUK'a uot iiuiued, JU’5. 
uotie,e of mel ting, 100 
power to vary rights of, lOH 
receiver for, an joint bquidator, 263. 

Mile of as.setfi, sanctioning, 222 
Debentures, issue of, 16(t 
Declaration of ehairraan, 63, IHll, 210, 217. 

De facto, 323 

Defamatory statements, 67, 240-2.73. 323 
Definition of terms, 321-330 
Dtjure, 323 

Delegation of powers to lominitti e, ,7, ,36, lit), 166, 323, 346 
to ilin'ctors, 117, 12.7, 121) 

Dcmanduig a poll, 26, 38, 63, 211, 226, 227, 340 
Demonstrations, orgamsation of, 31 
Director of Publii Prosecutions 
prooeediiigh hy, 202, 285. 
eipcnsc* of, 203. 

Directors ■ 

aliseuec from meetings, 18, 149 
aiting without inei-ting, 146 
acta of, ui (.oiitravention of articles, 138 
additional, 147. 
agenda, order token, 148 
alternative, 143, 233. 
appointment of, 113 
auditors, appointiug firat. 205 
may not Ix', 206 
bankruptcy of. 343 
board meetings, duty to attend. 144 
casual vacancies, 1 16, 145. 
circulanse mcnitxirs, nght to, 2I»7, 238. 
committeis of, 119, 1,75. 

delegating powers to, 119, 166 
company’s aflairs, rejiort as to, 197 
contmuanie m office, 114. 
contracts for company, 121 

interested In, 116. 150, 161, 223 
control of company, 124, 167, 201. 
creditors’ meeting, chairman of, 268. 
deadlcs k of, 126, 132, 167, 160. 
desoribed in statutory report, 100. 
discretioD as to dividend, 204. 

(bsqualification of, 11.7, 324, 343 
election of, 114, 145, 204. 

evidence of validity of, 147 
majority required for, 194, 201. 
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I >irect4>r» — continued. 

flmploywK of tx)Dipaiiy, are not, l.'IT 
failure to hold annual meeting, 164 
first meeting of cri'ilitors, notice to, 2f>h 
mfornialitiea in appointment of, 121 
maximum and minimum number of, 114, 149 
meetings of (see “ Board Meetings ”) 
mmut.es of, 120, 1S2 

when oiceaaihle to, 152 
misfeasance of, 144 
must ait Bs a board, 144 
new, apjKiinting, 114, 131, 140 
no personal liability for acts done as. 121 
number of, 142 
varying, 114 

one, summoning meeting, 145 
pensions, grant of, by, 137 
powers of, 117, 126, 129. 157. 297 
qualification of, 114, 342 
quorum of, 118, 131, 149 
removal of, 117, 167, 201, 217 
remuneration of, 138 
resignation of, 140 
verbal, 148 

rusolutions of, invalid, 160 
retirement of, 145, 103 
rotation of, 1 16, 204, 344 
speeohee of, pnvileged, 249 
statutory companies, of, 113-121 
substitute, 143. 
transfer of shares, by, 160 
refusal of, 188 

ultra lire,* acts of. ratifying. 167. 1 79 
vacation of office. 146 
validity of acts. 143, 160 
varying number of, 149 
votes of, 181. 

reoordmg in minutes, 156 
waiver by, of notioe of mi'eting, 16 
when unable to act, 1 25 
Discretion of chainnon, 20, 74, 183 
l>u)cu8Mon, 49. 323. 
burking, 199 
irrelevant, 26. 38. 

Disorder, 24. 32, 74, 187. 

Disqualification, 19, 116, 324, 343. 
abaenoe from meetings, 19 
quorum where, 287. 

Distribution of handbills, 9 
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Dutnot Councils (and see Local Authorities ”) 
chairman, 295, 297. 

acceptance of office, declaration of, 295. 
elected outside council, 295 
justice of the peace, 295 
tomi of office, 295 
committei'B, 287. 

resignation from, 296 
meetings, annual, 29ti. 

( unveniiig. 29(1 
days of, 29(1 

insprc'tom' ntteiuliiie t iit, 297. 
notice of, 297 
quorum, 297 
requisiliun foi , 29t> 
summons to ntt( ml 297 
voting at, 29h 
resigiuilion of memlxr 29.6 
vu e i hairniaii, 295 
term of uflu e, 29(> 

Uistiiitiamc of iiKadiiigs, 74 
iiidn iduii! nets of, H(i 
l)iv uleiid 

dei Uiration of, 294 
majority for, 194 
directors report a.s to, 19 
how paid, ^16 

in discretion of directors, 204 
sanctioniug, 2U8, 339 
when specialty debt, 204 
Dirisiuii on vote, 38, 63, 324 
Documents, production to in.spectors. 20l, 202 
requmng authentication, 179 
Dropped motions, 62, 324 

E.g , 324. 

Education committee, 36, 331 
Ejection from meetings, 27, 76, 88, 92, 324 
Election of auditors, 122, 163, 2()6. 347 
of chairman, 22, 180 
of directors, 114, 145, 204. 

Emblems, prorocative, 77, 83. 

Emergent questions, chairman deciding, 26, 246 

En blM, 186, 324 

Equality of votes, 20, 58, 65, 188 

Et Mq., 324. 

Evidence, minutes as, 47, 120, 163, 243-247. 

of election of directors, 147. 

Examination questions, 360. 
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Executor • 

notice of meetings to, 1 72 
right to vote, 224, 22d. 

Ex oficto, 324 
Ex parte, 324 

Explanatory rirculara Bent to shan-lmMi i* Jii7, 23S 
Expulsion from meetings, 27, 75, 
from society or club, 88 

prmciplus governing, 95 
from proftasioiial aasooiation, 95 
Extraordinary general meltings, 164 
convenmg, 107, 164 

by jomt holders, signed by all, 166. 
by members, 164, 203 

expenses mcuned by, 165 
objects, stating in notice, 164 
notice of. 109, 166, 174 
purpose for which held, 164 
Extraordinary resolutions 
amendment of, 212. 
class meetmga, 338 
copies embodied in articles, 213 
majority for, 209, 211 
notice of, 176, 211, 212, 

special resolution not sufficient for, 21 1 
poll, demand for. 227. 
registration of, 212. 

sanctioning arrangement with creditors, 212. 
wmdiug up, 124, 212, 254 
notice of, 261 

validity of, 178 

Fair comment, as defence. 67 

conditions to be satisfied, 67 
Firmness of chairman, 20, 74, 75 
First meetings of uompauios, 159 
of creditors, 208. 

Flags, carrying of, 83. 

“ Fiy-posting,'’ 10 

Foreign corporation, bolding shares in English company, 181 
Formal moUuns, 59 
adjourn debate, 01 
meeting, 61. 
closure, 60 

notice of, not required, 61, 208. 
postpone coiiBideratioii, 61 
previous question, 59. 
proceed to next business, 60 
refer back to committee, 62 
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J''orni8 . 

agenda of board meeting, 360 
extraordinary meeting, 357. 
ordinary general meeting, •S.'j.'i 
atatutory meeting, 353 
authority to act as deputy t hairniaii, 3f)0 
certificate of posting notices, 365 
directors and officers’, notice of tirat lueeting, 363 
dissenting shareholder.--, notice to, 359 
list of cri'ditors, 364, 

memorandum of adjournment of meeting, 366 
minutes of hoard meeting, 361 
extraordinary meetuig, 358 
ordinary general mt-eting, .{5(> 
statutoiy meeting, 364 

notice of meeting, 349, 362, 354, 367, 368, 3<’>4 
afhdavit of posting, 366. 
committee of inspection to sanction calls, 360 
adverti-iement of same, 361 
first me<-ting of contributories, 363 
meeting of ireditors, 362 
proxy, in, 237, ;m, 359 

rtisolution of committee of inspiTtion sanctioning calls, 362 
Koss V Harbottle, rule m. 129, 174 
fraud 

vote by majority, 126, 1.13 
where none, but abuse of powers, 133 
free speech and htasphemy, 333 
Functions of chairman, 24 

“ Gag.” 60. 199. 

General business, 44, 14h. 174 
General meetings, 106, 159 
adjournment of, 110, 177. 
articles, altering, 136. 
auditors, appointmg, 205 
right to attend, 196 
lialaoce sheets laid before, 196, 347 
busmess at, 107 
chairman at, 110 
constitution of, 1 80 
control of, 124 

limitation of, 207. 
date of, 106, 162. 
directorate, filling vacancies, 146. 
director’s vote as sharcboldi r, 161. 
first, 159. 
half-yearly, 106. 
liability for not holding, 162 
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Qeneral meetings — eorUtnved. 
liquidators, appointing, 256 

Bummoiiing, 256, 269, 293, 270, 270 
niiniitos of, 120, 242. 
notice ol, 109, 166, 174 
postponement, 42, 242 
privilege in speech at, 249 
proceedings at, 194 

profit and loss account laid licfnre, 197, 347. 
qunniin at, 109, 1H9. 

one person as, 40, 144, l.>6, 190 
selection of place of, 102 
statutory companies, of, llMV-ll.i 
voting at. Ill, 222. 
winilmg up, advcrtisuig, 2.57 
liqiudator appoint'd at. 2,5.'i 
summoning, 266, 26(i, 276 
llrty-niviih time, 324, 320 
Guillotine closure, 324. 

Ilundbillii. distribution of, 9 

Hands, shoM of. 26, 38, 63, 211, 222. 226, 202, 324 

High ways, meetings on, 0, 79, 92 

Home tiffice, dcfiartmentul lomnuttis’ rejsirl on nuating'., 77. 
Hour of meeting, 14, 37, 324 
House of Commons 38, 39, 62 
casting vote in, 2S 
rules of, 33, 69 

House of Lords, equality of votes lu, 2s. 

Illness, member not summomd owing In, l.i. 

Impartiality of chairman, 29, 76, 184 
Improper language, 38, 61 
In ciimfra, 324. 

In fXlfn'SO, 324. 

Infant . 

as proxy, 276 

shareholdar, guardian of, voting, 1 13. 

Inflammatory words, writing, 85 
Inspootion, comniittoo of {see " (<>mmilt*i ol Ins|iof Uon 
of minutes, 152, 242 
Inspectors : 

appointed by Board of Trade, 291. 
by ooni(»iiy, 2(XI 

attendance at district council moetmgs, 297. 
dotj(« of, 200. 

production of documents to, 202. 

liability where refused, 202. 
report of, Wl, 202. 
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Insulting words, 80, 85 
I nier alia, 324 

Interruption of meeting, 50, 74, 78, 184 
/n/er ne, 325 
Intolerant sptsikers, 7h 
Inlra nre,s, 325 (sec also ‘ Ultra mrer "j 
acts, ratification of, 162, 157 
Ipgo facia, 325. 

Irrelevancy, 26, 38, 51, 74, 185 


Joint holders of shares 

demand of poll by, 226 
notice to, 192, .348 
private company, in. 192 
proxira of, 112, 225, 341 
requisition for uieetmg by, 165. 
voting, 112, 223, 341 
Justices, jurisdiction to bind over, 86. 
Justification of libel, 67, 73 


Kangaroo closure, 325 
King's peace, kotping, 78 


Lady chairman, 20, 330 
hava of tKe CoiuKitiitem, 328 
Libel, 07, 99, 249-253 
justifying, t)7, 7.1 

Licence to attend meetings, 77, 90 
Lieensed premises 

meetings held in, 289, 293. 

Limited eorapames (soe " ComjiameB ’) 

Liquidators 

appointment of, 255, 268, 261. 264 
advertising, 267 
calls, making, 267, 276 

committee of inspia tioii, disagreement with, 276. 
contributors, settling list of, 276 
directions to, by creditors, 275 
general meetings, summomng 266, 263, 270, 276. 

where quorum alwcnt, 257, 260. 
meetings of creditors, summoning, 269, 270, 276. 
officer of company, when deemed, 214. 
official receiver as, 266 
powers and duties of, 265-200, 270, 
proxy, as, 274 

receiver for debenture holders, 203 
register, rectifying, 276. 
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Liq uiUatore — conlin tied 

remuneration of, 256. 269, 262 
rpBolutioiw, filling with regiatrar, 271. 
return made to regiatrar, 257, 200 
apcurity, giving, 204, 207. 
aoliciting proxiea, 274 
vacani y in office, filling, 265, 269, 207 
Local authoritiea 

eommitt<<ea, miiiutea of, 280 

jirocei'dings, vacanciea not invalidating, 287. 
Kintracts, diaability for mferest in, 28.'i 
notice of, to clerk, 284. 
rt moval of dmability, 285 
meetings of, 283 

decision on questions, 286 

memliers present, recording namos, 285 

mmuU's of, 2HG 

naval and military offiocra, members of, 282. 
proceedings, vacancies not invabdating, 287 
quorum uhere disqualification, 287. 
vacation of office by failure t<i attend, 282 
resignation of ofliccrs, 295 
standing ortiers, 286, 287 
Local government electors : 
convenmg meetings, 289. 
minutes, inspi-ctiiig, 286 
Locus standi, 325 
Ijonduii County t'oumil 
committees of, 310. 
meetings, business at, 308 
chairman, 308 
convening, 307. 
minutes of, 309 
notice of, 308. 
notices, service of, 3li8. 
quorum. 309 
requisition for, 307 
standing orders regulating, 31 1 
summons to attend, .308. 
failure to siuid, 308. 

Ijoss of office 

compoiisation to officials, 1 17 
Lunacy, committee of shareholder voting, 113, 225, 341. 
diaquaUfyuig direcUir, .344 

Major et aamor pars, 127, 325 
Jtfojor pars, 127, 326. 

Majority, 325. 

abuse of powers by, 133. 
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Majority — conttnued. 

alteration of artioles, 124, 129, 136, 201. 
dividend, declaration of, 194. 
equivalent to the whole, 127. 
for ordinary busmeea, 194. 
meaning, 210. 

muat n^ practise fraud on minority, 1 33. 
powers of, 124, 207. 

debenture holders, 138 
snpremacy of, 127, 182 
tyrannical, 138 

when cannot bind minority ,124. 

Maldfides, 326 
Afahoe in spi-ech, 68-73, 24(1 
proof of, 68 
.Managers : 

balance sheet, liable for unsigned, l'.)<>. 
of bank, signing, 196 

general roeetmg, liable when not hi Id, 162 
minutes of, to be kept, 243. 
registering copy resolutions, 214. 
statutory report, certifying, 159 
dosenb^ in, 160 

Mandamus to convene meeting, 183 
Mamed women (see " Women "). 

Matters of privilege (see “ Privilege ") 

Meetings ; 

at^mce from, 15, 18, 282 
disqualification by, 19. 
penod, how reckoned, 19. 
aooonnts of, 9. 

acts of, confirmed or ri'somded, 54 

adjournment of (see " Adjournment of Meetmgs 

admission cards sent to members, 191. 

admission to, 78. 

advertising, 9-11, 123, 169, 173 

annual, 162 

failure to hold, 164. 
assault at, 90, 91. 

atteodance at, must be physical, 19. 

book, memliers signing, 220. 
board (see “ Board Meetings ”) 
bnsmess at adjourned meetings, 177. 221. 
called by order of Ckiurt, 161, 168. 
charter^ oompanies, 104. 
class, 165, 192, 213. 
clear days’ notice of, 17, 168, 213. 
committee. 19. 36, 119, 166, 323. 
of inspection, 277. 
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Meetings — conitnveti. 
oommonB, on, 6, 92 
conduct of, 31, 49, 182 
constitution of, 4, 180, 216. 
contnbutonos (see “ ContnbutoricK ”) 
control of, 323 
convening of, 9, 31, 109, 183 
creditors (see “ Creditors ”) 
debenture holders, 169, 226 
defined, 3 

directors (see “ Board Meetings ”) 
disorder at, 24, 32, 74, 187, 281 
expenses of, 9 

expulsion from, 27, 75, 88, 92 

extraordinary (see “ Extraorrlinarj (JericrHl McctingB ’) 
failure to attend, vacation of ofiici bj, 282 
first, 169 

general (see “ General Meetings ”) 
business, 44, 148, 174 
highways, on. 6, 79, 92 
informal, notifying business at, 144 
interruption of, 00, 74, 78. 184. 
invalid, affecting other persons, 179 
for want of notice, 11, 14, 168 
ratification at siilisequi-nt meeting, 17!) 
irregularities at, 130 

local authorities (see' “ Local Authorities ”) 
majorities, 30, 124. 
imnonties, 21, 30, 34, 124 
more than one person necessary, 3. 190. 
oxwptions, 40 

noii'membei-s attending, 179 
notice of (see “ Notice of Meetings ”) 
object of, real, 1 82. 
officers of, 9 

omission to summon members, 11. 

one director summoning, 146. 

order of business, 37, 44, 326 

ordinary general (sec- “ General Meetings ') 

organist opposition at, 74, 

organising, 9, 31 

packing (rf, 326 

persons entitled to be present, 181. 
place of, 6, 14, 37. 

selection of, 162 
police at, 77-80. 
poll is oontinnation of, 239. 
jioBtponement of, 42, 242. 327 
{Hess, admission of, 71, 97, 2.60, 321, d.U 
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MeetmgB — conltnued. 

pnvate placet, at, 77, 89. 
pnTilege of speech at, 249. 
public, 3, 74. 

dispersal of, 86 
quorum (see “ Quorum ”). 
reading notice of, 194 
refusal to leave, 78, 89 
rehgiouB, 31, 79. 
representative of another companj at, 181, 226, ;)42 
requisites of, 4. 
requisition for, 1(14, 109, 328 
by jomt shareholders, 106. 
right to attend, 16, 77, 226. 
royal parks, in, 6 
ahareholdeni, 159. 
slander at, 262. 

special business at, 14, 147, 174, 175, 207, 208. 
statutory, 169 

statutory coaqianies (sec '* Statutory Meetings ”) 

stovards of, 24, 75, 76, 78, 91. 

stranger, removal of, 2$. 

summoning, 11-17 

unbecoming language, 60. 

unlawful assembly, 6, 86, 87, 92. 

votes at, number, 168. 

what is a meeting, 3 

winding up (see “ Winding Up ”). 

Memorandum of Association 

altering provisions of, 129, 173, 209, 21. I. 

company limited by guarantee, 209. 
increase of capital, 209 

notice of meeting to be road m reference to, 178 
powers given by, 129 
restnoting or abandoning objects, 215. 
aharebolderu should know terms of, 178 

Metropolitan borough councils (and see “ Local Authorities ”). 
committees, 310, 314. 

mmutee of, 310. 
mayor as chairman, 313. 
absence of, 318. 
casting vote, 313. 
deputy, 313. 

meetings, convening, 312. 
muiutea of, 314. 

inspection of, 309. 
names, recording, 313. 
notice of, 308. 
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Metropolil&o borough couiiviia, meetings — ojntinued 
proceedings »t, 311. 

sUindmg orders regulatmg, 314 
quorum, 313 

Mnustenal acts, perlormance of, 4(t. 

Ministry of Health - 

interest in contracts, 235. 

Minorities, 21 

constituting quorum, 30, 39, 241 
coercion of, 132. 
fraud on, 125, 133. 
investigation, right to, 204 
nisjonty cannot bind, when, 124. 
opportunity to speak, 25, 50 
recalcitrant, 129, 139 
rights of, 34, 60, 01, 124 

Minutea, 326 

accuracy of, 4(>-4.s, 153, 243. 240. 

directors' liability for, l.'M 
alteration of, 47, 247. 
ambiguities in, 44, 153 
auditor’s access to, 152. 
cbairraaii and, 47, 120, 153, 1.74 
eiR'ulatuig, 4(1, 245 
committee's, 120. 
companies, 162-156, 242. 
conclusive, not, 47, 246 
eonfirmatiou of, 47, 244, 287 
meamng of, 154 
method and time, 46. 
contents, 46. 

oantnbutones’ meetings, 248, 273. 
copies supplied to members, 242. 
crwlitors' meetings, of, 248, 273 
directors, of, 120, 162 

liability in reference to, 164 
not open to inspection by members, 152, 242 
protests, recording in, 155 
discussion on, 47 
drawing up, 45, 153. 

from rough minutes, 121 
entry, time of, 243. 

evidence of proceedings, 47, 120, 153, 243—247, 286, 291, 309, 314. 
general meetings, of, 120, 242. 
hand that drafts, rtilw the board, 163. 
indexing of, 46. 
luipeotion of, 162, '242, 286 
by agent, 28(1. 
kept, where, 242. 
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Minutes — wnitnued 

liqiudatora, apjxuutnu'Ut <if, on, 244 
l(x»l authorities, 2S6. 3)4 

leaves, on, 243 
mutilation of, 247 
names of othciaU on, 4(>, 153 
names of voters on, 4ii, 2Mn 
umissioiis from, 243. 
presumption failing, 347. 
questions srisuig out of, 47 
reading of, 47, 24ti 
record, full and accuraU'. 343 
removal of pages, improper, 247. 
reports and, distinction, 45, 243 
rescission of, 244 

resolutions, entering m. 4fi, 04, 163. 
secretary’s duty as to, i 53 
signing of. 46, 120. 163, 164, 244 
Statute of Frauds, signature satisfying, 2ll>. 
verification of, 46, 154, 245 
votes recorded in, 46, 165. 
winding up proceedings, on. 24M 
Misfeasance of directors, 144 
Month, 325. 

Motions 

amendmenUi to, 62, 56-59, 185, 198, 321 
must not be negative, 67. 218, 326 
refusal to accept, 57 
control of meeting, m, 62 
defined, 61,218,326 
division of, 62 
dropfiod. 62. 324 
formal, 63 

notice of, 51, 208, 218. 
rescission of, 53, 328 
seconding, 51, 57, 219 

substantive. 66, 69, 220. 329. 
withdrawal of, 62. 
writing, when need not be in, 219 
Musical arrangements, 32. 

Mutatts mutandit, 326. 

Name and address, refusal to give. 28. 81. 

of company, change of, 216 
Negative amendments, 57, 218, 326. 
l/em. con., 326. 

A’em. dun., 326. 

Newspaper, advertisements in, 10. 
reports, 99, 251. 



INDEX 


407 


Next buNinesB, motimi to proceed to, BI, 56, Wt, 526, 

No second speech, 2(i, 57, 4fl, 32H 
Non-coimty borough . 

mayor of, 29!) 

Notice of meeting 

abaence of member, 11, 16 
address for, 17, 1U9, 172, 347. 
adequacy of, 1 1, 13, 174 
adjourned to fixed date, 177 
advertising, 9-1 1 , 123, 189, 173. 
agenda, businesc on, « ithm scope of, 44 
amendments and, 177, 21S. 
articles and, 160, 172, 176, 178. 
board meetings, 147 

business Ui Ik' tniusactf'd set out m, 12. 

clear days, 17, I08. 

club, oonimittoo of, 93. 

ooraniittce of ins]M>ction, 267 

oouditional, 176 

construction bj Court, 176 

oontnbutones. of. 270 

ereditora, of, 268, 270. 

debenture holders, of, 109. 

delivery of, 171. 

details rtquired, 14 

executors and administrators, to, 172 

failure to send, 11, 171 

fairly explicit, 14 

first meeting of creditors. 269 

forms of. 362, 364, 367, 364 

good and liad in part, 13. 

improper, 12. 

insufboiuiicy of, l.'l. 

mvaUd, 12, 174, 178. 

joint holders, effective where, 192, 348. 

local aiithontiea, 293, 297, 301, 306. 308, 312. 

mettingh of coraparin's, 168. 

member abroad, where, 16, 173 

inumoraudum, read in reference to, 178. 

miscarriage of, 171 

must give roaaunable opportunity of attending. 127. 

obj’ect of, 13. 

jiartioulars m, 14, 174. 

poTnons entitled to receive, 11. 171. 

porting of. 17, 169, 172, 347. 

preference shareholders, to, 172 

public body, of, 12. 

ratification of, 170. 

reading the notice, 194. 
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Notice of meeting — continued. 
resolutions and, 208, 216. 
successive meetings, 176. 
service of, 166-169, 329, 347 

when not hound to servo, 173 
special business stated in, 14, 174, 175 
statutory’ meeting, of, 161 
sufficiency of. 13, 176 
Sunday, inclusion in, 18 
taken as read, 194 
tune for sending, 14. 
unconditional, 176 
waiver of, 13, 16, 178. 
want of, effect of, 11, 12. 
where niemtier dead, 172. 
wind up, to, 261 

record of posting, 261. 

Notices . 

acquiring dissentient shareholder's shares, 134. 

ad^oss for service of, 347. 

amendment of resolutions, 163, 218. 

authentication of, 179 

business to be transacted, 12, 281. 

mtercst in contracts, of, 283, 284. 

motion, of, 51, 208. 

postponing meeting, 42 

special business, 14, 147, 174, 175. 

taking of pell, 230 

Objects, alteration in, 124, 218 
ObrtmctiOD caused by meeting, 79, 92 
Offences, expenses of investigation, 203 
Offensive language, 38, 51 
Office, acceptance of, 321 

loss of, compensation for, 117. 
of director, vacating, 145. 

Officers of company 

auditor, may not be, 206 
election of, 204. 

first meeting of creditors, notice to, 268 
liability of, if general meetmg not held, 162. 
liquidator, when, 214 
pi^ttotion of books by, 201, 202. 
resignation of, 296. 

Official receiver : 

liquidator, as, 206 

meetings, summoning, 266, 268, 270. 
chairman, when, 271. 
first, giving notice of 268. 
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Offioul receiver — conitnued 
proofs, lodging with, 272. 
proxy, as, 274. 
resolutions, filing, 271 
statement of afiairs, issuing, 268 
Omnibus resolution, 326. 

should be avoided, 208 
One hand, one vote, 63. 

One man, one vote, 326 

One notice for two meetings, 176 

One person constituting a meeting, 3, 40, 166, 190. 

OniM, 326 

Open-air roectings, 70 

Open voting, 26, .38, 6.3, 222, 326. 

Opposition at muetings, 74 
Order, 326. 

chairman’s duty as to, 24, 182 
in debate, 38 
of business, 37, 44, 326 
of the day, 326. 
points of, 60, 184, 328 
preservation of, 24, 74 
Ordinary business, what is, 194, 208, 339 
majority required for, 194 
Ordinary meetings (see “ Oeneral Meetings ”) 
Ordinary rtvioluttoris, 208. 
amendment of, 218. 
inconsistent with articles, 138, 207 
Other business, 16, 44. 

Packing of meetings, 326. 

Pansli couiieiUors 

convening meetings, 289. 

Parish councils . 

chairman, election, 292 
resignation of, 295. 
term of office, 292. 
committees, 287. 
meetings, annual, 293 
convening, 289, 293 
dajra of, 293 

licensed promises, hold m, 293 
notice of, 293 
open to public, 293. 
quorum, 294. 
requisition for, 293 
voting, mode of, 294 
vioo-ohairman, 292 
term of office, 292. 
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P&nsh mootings : 

bviamoss at. 289, 290. 
chairman, 290. 

of pariah ooonoil attending, 2KK 
reoignation of, 296 
couvening, 289 

determination of quCHtions, 290 
held, when, 288. 
licensed premises, held in, 2b9 
mmutee of, 201 . 
notice of, 289. 

parish conned election, held for, 290 
wards, for, 288 
poll at, 290 

standing orders for, 291. 
time for holding, 288 
Parish wards, pariah meeting for, 28a. 

Panshea, grouping of, 289, 292 
Panl, 327. 

Partner, interest in contracts, 284 
Passengers by radnay, rights of, 91 
Pavement, writing on, 86 
Peace, breach of, 28, 77-79, 85, 89, 92. 

Pensfons, directors, 137. 

Personal explanation, 38. 60. 

Place of meeting, 6, 14, 37. 

selection of, 162. 

Plenary power, defined, 327. 

Pomt, the, defined, 327 
Pomta of order, 60, 184, 328 
Pohoe and order, 77-80. 

Pohtical meetings, 31. 
right to apeak at, 32. 

Pohtical objects, uniforms in connection with H‘2 
Poll, 327. 

adjournment for, 27, 41 
close of, no amendment after, <>7, 
continuation of meeting, is, 239. 
control of, by articles, 229. 
declaration of, 64. 

demand for, 26, 38. 211, 226. 227. 340 
challenging, 228 
joint holders of shares, by, 22G. 
persons connted in demand, 228. 
proxy, by, 342. 
witb^awal of, 228 
method of taking, 228 
notice of day for, 230 
jmnsh meetings, 290. 
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Poll — continued. 

postponement o{, 238 
resolution to wind up, on, 202 
scrutineers of, 230, 262, 328 
taking, time for, 229 
Poplar liorough council, 16 
Poet, 327. 

Post Ofhoe 

notices sent through, 17, iri'.l, 172, .129, 34H. 
Postponement 

of nieetinga, 242, 327 
danger of, 42. 
notice of, 42 
Pou ur of attorney, 327 

committee of insfiettimi, 277 
Powers of chairman, 26, 182 

of company in general meeting, 121 
of majorities, 124, 207 
Pr4rit. 327 

Preference shareholders, voting b>, 222, 224. 

notice of meetings to, 171. 

Preservation of order, 24, 74, 182 
Press, admission of, 71, 97, 260, 321, 3;tl. 
advertisements ui, 10, 123. 
newspaper reports, 99, 261 
Presumption failing minutes, 247 
Previous (question, moving, 50, 327. 

notice of, not required, 208. 

Pnmd facie, 327. 

Pnonty of speech <t»rided by chairmuii, tU 
Private company 
auditors of, 206 
directors, number of, 142. 
documents to which members entitlid, 197. 
joint holders in, 192. 
quorum of, 148, 189 
statutory meeting, need not hold. 151* 

Pnvilege, 327. 

in speech, 67-73, 240. 
absolute, 68. 
board meetings, at, 70 
general meetmgs, at, 240. 
presence of reporters not destroying, 72, 250 
qualihed, 69 

sbaraholders' niei-ting*., at, 249 
when lost, 7 1 . 
newspaper reports, 99 

Pio/cssional Association, esjmlsHm fioni, 91 
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Profit and lots account . 

laid before general mectuig, 197, 347. 
Propaganda meetings, 31 
ProspeotuB, vaiyuig terms of contract in, 160 
I*roTooative emblems, 77, 83 
Proxies . 

adjourned meetings and, 2111, 238. 
alien enemy, of, 222 
altematiTe, directors as, 233. 

persons as, 237. 
appomtment of, 231, 236. 
articles, requirements of, 233. 
attestation of, 112, 231, 234. 
attesting witness as, 231 
autbonty conferred by, 342 
blank, 236. 
blind persons, 276 
class meetings, 236. 236 
committee of lunatic, of, 113, 225, 341 
counting of, on poll, 192 
in quorum, 39, 190 
creditors’ meetings, 273 
delegation of autbonty, are, 236 
deposit of, 112, 234, 237. 276, 341 
executed abroad, 236 
expenses of, payment of by company, 273 
extraordinary resolntiona, 210. 
form of. 111, 237, 342, 369 
improperly rejected, 237 
infant as, 276. 
joint bolders, 112, 226, 341 
liquidator as, 274 
soliciting, 274 

non-member of company, 113, 191, 22S, 342 

not under seal, 232 

ofiScial receiver as, 274 

particular class of shareholders, 236 

poll, demanding, 342. 

on winding-np resolution. 262 
production of, 234. 
revocation of, 237. 
n^ta of, 239. 

scheme of arrangement, for, 237 
separate specified meetings, for, 230 
show of hands, 226 
stamping, 112, 236. 

after execution, 236 
unattoated, rejection of, 112, 231 
unrevoked, right to vote personally, 232. 
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Proxie * — conttnued 

validity of, 112, 2%. 

on prmoipal'a death, 231 
vote by, at common law, none. 231. 
who may be. 231 
I'ublio body, meetings of, 33 
Public meeting, defitu>d. 3, IW 
attempt to break up, SO 
disperaal of, H5 

individual acts of disturbuiiu- at, SO. 
limitations on right, S7 
offensive weapons at, SI 
right of polite to attend, 7e. mi 
unlawful aasembi), ti, S7. 

Public Mia-tings .\<it, I9ns, SO 
Public order, S3 
fbiblic place, 3 
i’ublic procession 
denned, 82 

offensive WIUIJKIIIS at, 84 
prescribing route of, 83 
preservation of order, S3 
prohibition of, 84 
Publicity of meetings, 0-11 
Punctuality (see Time ") 


Q. V , 327. 

327 

Quasi-military orgnnuiations, S3 
Question, the, 327 

Queetioiu, previous examination. 3t>9. 
Quorum ■ 

absence of, 30, 40, 131, 149, 340. 
altering, 148 

articles, and, 148, ISl, 189 
atteiiclaiioe imixjsaiblc, wlieii. 192. 
Board of Agriculture, 40 
busmens transacted without, 189. 
class meetings, at, 338 
ooraraitt«>, 119, 16tl 
of inspection, 277 
constitution of, 39, 42. 191. 
creditors' molding, 40, 271 
directors, of, 118, 131, 149. 

ighorc interested, 148, 180 
failure to keep, 149, 192 
final moetiiig, at, 257, 260. 
invalid proceedings, 148. 
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Quorum toiUmutd 

local authontiea, 2M, 2117, IU)2, tUO, 1113, 316, 317 
diaqualificatton, in oaaca of, 287 
maxiinum and minimum, 146 
meaning of word, 166. 
mcH-tmg held with leas than, 193 
mmurity as, 30, 42, 241, 
most be dismtereated, 148, 160. 
of one, 40, 166, 100. 
preaence of, 4, 26, 186. 

doca not exclude other dircotom, 149 
private company, of, 148, 189 
proxies, non-member haldmg, 191 
one member holding several, 190. 
when counted, 39, 189, 191 
pubhc bodies, of, 39. 
rcproaentative of another company, 191 
eharehuldera, of, 189 
special class, 162 
what is a, 39. 186, 191 


Railway passengers, rights of, 91 
Reading notice of meeting. 194 
Receiver • 

liquidator, as, 263 
where busmess m jeopardy, 131 
Refer back to committw, recommendation to, 02 
Refusal to leave meeting, 78, 89 

Register of members, notice of meeting to all on, 167, 171 
bqoidator rectifying, 276 
Registration of extr^rdinary resolutions, 212 
of special resolutions, 213, 217 
Registrar of companies . 

liquidator's return made to, 267, 269 
resolutions Sled with, 212, 213, 217. 
return aa to raembeni, 102 
wmding up, copy resolution sent to, 203. 

Relevancy of amendment to resolution, 186, 219 
of disoussion, 26, 38, 51 . 
fteligions meetings, 31. 
disturbance at, 79. 
right to speak at, 32. 

Iteply, right of, 26, 46. 

Iteport and mmutes, distinction, 46, 243. 
auditon, of, 166, 208, 340. 
majority for adoption, 194 
pnvilege m, 249. 

Reporters at meetings, 72, 97, 261 
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Hopnw Illative voUtb, 181, 191, 226 
lloqiinition, incetmgB oonvonetl on. 164, 169, 328 
Reaouwiou of resolutions, 38, .'>3, 328 
Reserve liability, creating, 21 iJ 
lioservo fund. 197. 

Resignation of dins tors, 146 
of office, 296 
verbal, 146 
Resolutions 

adjonmed meetings, passed at, 177, 218 
amendments to, 55-69, 184, 212, 213, 218, 321 
class, 218, 338 

class meetings, passed at, 166, 213 
conditions govemmg, 63 
copies, registering, 212, 213, 217 
creditors and eontrilmtoncb, 2<i(i, 271 
filing with ri'gistrar, 271 
definition, 328 
delegated bodies, of, 36 
dilatory, 199, 220 
divers ways of voting, t»2 
cn itUjc, 185, 226, 324" 
expelling from club, 93 138 
extraordinarv (sec “ Hlxtraordinary Resolutions”) 
formal, 89 

inconBistent with artirles, 138, 207. 

invalid for want of disinterested quorum, 160. 

irregularity in, 130, 209 

minutes, recorded in, 46, 64, 163. 

notice of, 13, 61. 54, 208 

obtamed by trick, 133 

omnibus, 208, 326 

one subject, one resolution. 208. 

ordinary, 208 

public policy, against, 138 

put to separately, 185, 226, 230 

removal of directors, 217. 

requiring specified majority, 134, 210, 218 

rescinding agiwinents, 109 

rescission of, 38, 83, 328. 

seconding, 62, 66, 219. 

special (see “ Sp»>cial Resolution 

substitution of, 174, 178 

terms of, set out m notice, 209. 

ultra etres the company, 138. 

vahdity of. 13, 160, 171 

votii^ twice on, 66. 

Ruler, deuied, 328. 

Rights of Proxies, 239 
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Biot : 

prwlaniation to (liapirK*, ttiS 
what ponstitiitea, 328 
Royal parka, mselinga in, 8. 

Rolea and regulations governing meetings, 33, 37. 

Ruling of chairman, 28, 50, 183. 21!) 

Running commentary, .50, 74 

iSanior pan, 328 
Scheme 

involving transfer of aharcB. 1,34 
of arrangement, 13!) 

dissentient shareholders, onus on, 134 
explanatory cireuiurs sent to memU-rs, 238 
meetings for different elasnes of ahareholdera, 1.3!) 

of creditors, 13!) 
omission to advert 140. 
proxies for, 237 

sanction of court for, 139, 140. 

Scrutineers of votes, 230, 202, 328. 

iiregolanty in appointment, cunng, 230. 

Seal, proxy under. 232 
Seats paid for, 78, 90. 

Second speech, 26, 37, 49, 328 
Seconding 

amendments, 57, 58, 219. 
motions or resolutions, 51, 56, 219. 

Secretary of company 

balance sheet, liability for unsigned, 196. 
board meetings, and, 170 
documents, failure to supply copies, 197. 
duties of, defining, 38 
general meeting, convening, 170. 
issumg invalid notice, 170 
reading notice convening, 194. 
signing notice. 170, 179. 
mmutes accessible to, 152 
duty as to, 153 
posting notices, record of, 2t(l 
remuneration of, 117. 
statutory report, desenbed in, 160. 

Secretary of meeting, 0, 31, 08. 

Secured creditor: 

■ecority, lodging particulars of, 273. 

sarrondenng, 272 
votes of, 272 
SembU. 329 
Saiattm, 329. 

Scrvic'e by post, 17, 169, 172, 329, 347 
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Share capital . 

catling up, 216. 
creating rceerre, 216 
increase of, 214. 

notice to increase, 212. 

Sharefaoldere 

banknipt, right to Tote, 224 
trustee of, voting, 236 
rlroulariBing, 207, 23S. 
class meetings of, 16S, 102 
committee of inspection of, 200 
compromiao vith, 129, 1.39 
directors voting as, 161 
diasentient, rights of, 134 
acquiring shares of, 134, 
notice of, 309. 

eiclosian of class from voting, 227 
general meeting, convening, 164, 203 
infant, guardian of, voting, 113. 
joint (aei' " .lomt Holders of Shares ”) 
lunatic, votmg by committee of, 113. 220. 341 
memorandum, should kiiou terms of, 179, 
slander by, 2S2. 

special class of, varying rights of, 160 
speeches of, 249 
voluntary winding up, 264 
votes of, 111. 222 

agreement to vote in particular way, 223. 
clmia mtoreate, 225 
right of property m, 223, 

to vote paramount to proxy, 231. 
shares held by trustees for. 231. 

Shares (and see “ Share Capital "). 

altuation of articlcss reqiiinnp members to take, 138, 214 
caocellatinn of, 209. 
ooDSobdation and division of. 209 
forfeiture of, purchaser's right to vote, 224 
speoial olaas of, rights of holders, 166. 
transfer of, 160. 
refusal of, 168 

validating irregular allotment, 121. 
wrongful issue of, 168. 

Show of hands, 26. 38, 83, 211. 222, 226, 262. 324 
deolaratioo of chairman, challenging. 63 
winding up resolution, 282. 

Sint dU, 329 

Slander, 67, 262 (and see “ Privilege m Speech ”) 
hy ohsurman, 70. 
justifying, 67, 73 

r.M — 14 
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i^ial meetingH, 31. 

right to spoak at, ‘12. 

SooietioB 

etpulHion (rom, K8. 

priDCiplii.s governing, 1*5 
reaigiiation of mem her, 95 
mlea of, 3.^ 
sogpcnsinn from, 92 

Solvency of compaiiv, dcclaratuoi ei to. 266 
8otto voce, 60, ,329. 

Speakers, behaviour of, 322 
injadicious, 7fi, 

Older of. 37, 49. 
required to rtand, 37 49. 322 
Speaking, intolerant. TO. 
to order, 60, 329 

Special buaineiu, notn,' of, 14, 147, 174, 175 
transacted at ordinary meeting, 207, 339 
what u not. 208 
Special claaa meetings. 10.5, 33« 
quorum, 192, 338, 

Special resolution i 

acts which may be doiu h}, 214. 
amendment of, 213. 

articles, alteration of, 124, 129, 130, 167, 201. 214 
acta in contravention of, 130 
copy annexed to articles, 21 3 
majonty for, 129, 213 
notice of, 176, 216 
time for, 213. 
obtained by tnck, 133 
poll, demand for, 227 
re^tration of, 213. 217. 
safe of property by liquidator. 266 
terms of, set out lu notice, 209 
when necessary, 207. 214. 
wmding up, compulsorily, 26.5 
voluntarily, 264 
Specialty debt, 329. 

when dividend is, 204 
Speech, interruption during. 60, 74 
malice in, 68-73, 249. 
member's right to, 49. 
priority in, 49. 
privilege in, 68, 349. 
time limit for, 37, 49 
Stamping proziee, 112, 236 
Standing t^ers 

afie^ing common law rights, 34 
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Slaniiing orden- -^itmuetl 

chairman’s acquaintance vtitli, ‘24, Xi 
local authorities, of, 314 
purpose uf, 33. 

rescission of resolutions under, />3 
suspension of, 33, 38 
Standing to speak, 37, 44, 322. 

Statement uf affairs 

summary sent to creditors, 2119 
Statue fuo, 329, 

Statute of Frauds, mmutes satisfying, 249. 
Statutory authorities, meetings of, 33 
Statutory companies. Acts governing, 104-123. 
auditors of, 122. 
hy-laws of, 105 
compulsory pouers of, 10.*1 
( ontinuing dir<>ctors of, 149 
contracts of, 118, 119 
directors of, 10(i, 113-121 
general meetings, IOC, 

member's rights at, IOC. 
liability of members, IOC 
notices, service of, 122 
winding np, petition for, 117 
Statutory meetings, 169 

adjournment of, ICO, 161, 177, 241 
tonvciiing by Court, 161, 164 
default in holding, 160, 101 
notice of, 161. 

private company need not bold, 169 
resolutions at. notice of, 208 
variation of contrai t, approving, 161 
.Statutory report, ooiisidoration of, 198 
delivery of, ordered by Court, 161 
to whom scut, 169. 
what contaui, 159 

Stephen, Mr. Justice, on lilasphcmy, 333 
Stewards of public meetings, 24, 76, 76, 7». 91 
Stock Exchange, rules of, 143. 146 
Stranger, removal from meeting, 28, 77 
Sub-committee, 3, 329. 

its relation to committee, 6 
Substantive motion, 66, 60, 220, 329 
Substitute directors, 143. 

Sunday, inclusion in days of notice, 17 
Supremacy of majority, 127-133, 182. 
Suspension from society or club, 92 

Table A, 338-348. 

when applicable, 338. 
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Tact of chairman, 20, 74, 76. 

Taken as read, notice of meeting, 104. 

reports and accounts, 198 
Tellers, appointment of, 63, 329 
Temper of meeting, 31, 75 
Theatres, rights of Tisitors to, 9<i. 

Time, computation of, 216. 323 
Greenwich, 324, 329 
Transfer of shares : 

duty to register, 160. 
refusal to, 188. 
scheme involving, 134 
Trespassers at meetuig.<i. 79 
Trick, resolution obtained by, 133 
Trustees, right to vote, 225 

of bankrupt shareholder, 230 
Two meetings with one notice, 176 

UUra virtu acts, 131, 330 
ratification of, 157, 179. 
f/su vote, 330 
Uniform 

defined, 82 

wearing, when illegal, 82 
Untvtrntat, 127, 330 
Unlawful assembly, 6, 85, 87, 92. 

Vacation of oflSce of dirittor, 14.7 

Vice-chairman, 22 

r*c< vtrtd, 330 

Voice, voting by, 38, 62, 226 

Votos • 

alien enemy, of, 222 

allowed at meeting good for all purpuses, 186. 
bankrupt shareholder, 224 
trustee of, 236. 

beneficiaries' directions as to, 226. 

casting, 25, 28, 37, 58, 66, 118, 143. 188, 286. 288, 290, 303. 308 
cliaimiaii's, declining to cien-ise, 29 
class shareholders, 226. 
oontnbutonea, 264 

declaration of chairman. 63, 186, 210. 217. 
directors, of, 161 
disallowance of, 180. 
equally of, 20, 68, 66, 188, 286 
ezoliuion of, 2^. 
executors, of, 224, 226 
exercise Of, 222. 
limit as to, 231. 
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V ot«* — continued. 

interest in contracts, 283 

joint holders ot shares, 112, 192. 223, 341. 

lunatics, of, 113, 22fi, 341 

minors, of, 113 

number of, 222. 

particular nay, agreeniiiit to vote in, 223. 

JM>U (see “ Poll ”) 

preference shareholders, 222. 224. 

proxy (see “ Proxy ”) 

reoonling m minutes, 4d, 15J>, 208. 

representatiTe, 181, 191, 225, 232 

secured creditors, 272. 

scrutmeers of, 230, 202 

shareholders. 111, 222 

right of property in, 223. 
show of hands (sei “ ^liun of Hands "i 
trustees, 225, 231. 
twice on same matter, t>.'> 

Waiver of noltce, 13, Ki, 178 
Walls, UTiting on, 86, 

Warrant, arrest without, 80, 81. 85 
Will of corporation, how exjirosHed, 125 
Winding op, modes of, 254. 

Windmg up (compulsory) . 
assets, collection of, 276 
calls, makmg, 267, 276. 
commencement of, 265. 
creditors, directions given by, 275 
wishes of, ascortaiiung, 276 
liquidators in (see “ Liquidators ") 
meetings, general, 276. 

mmntes of, 248, 273 
rulee, 206-275. 

salanea and expenses of, defraying, 203 
voting, admission of proofs fur, 272 
proxies for, 273. 

Wmding up (under supervision) * 
oommenoement of, 277. 
creditors' wishes, asoertaining. 264 
liquidator's powers, 278. 
meetings, summoning, 278 
order for, 277. 
efleot of, 278. 

Winding up (voluntarily) -. 

account of, sent to registrar, 257, 200. 
commenood, how, 261. 
when, 202. 
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Winding ap (rolontanly)- -conimuai 
continii&uce under supervuiuu, 277 
oontnbntones’ w ishes to be regarded, 2ti4. 
control of, 255. 
disaent of member, 25(i 
disDolatiou of company, 257, 2<Mi 
deferring, 267, 26() 
liquidators (see “ Liquidatuis ") 
meetings, creditors’, 287 
final, 260 

general, 266, 266, 260 

bqaidator's accounts laid liefore, 267, 2(i0. 
notice convening, 261 
proidea (see “ Proxies ”) 
members’, 2^, 287 
resolutions for, 124, 212. 254 
advertising, 262. 
poll on, 262 
validity of, 17W. 262 
rules, 269-27.5, 

Woman, as chainuaii, 2o, J20. 
mode of addressing, 330 

Writing on pavements, bS. 


Vear, calendar 162. 




